
  

  

Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

AFFIDAVIT OF ERIK AXELL 
(Sworn November 27, 2023) 

I, Erik Axell, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am lawyer with the law firm Goodmans LLP, counsel to Paladin Labs Inc. (“Paladin”) 

and Paladin Labs Canadian Holding Inc. (together with Paladin, the “Canadian Debtors”), in the 

above noted proceedings. As such, I have knowledge of the matters deposed to herein. Capitalized 

terms used and not defined in this affidavit have the meanings given to them in the Affidavit of 

Daniel Vas sworn April 18, 2023 (the “Third Vas Affidavit”). 

2. Paladin is the foreign representative (the “Foreign Representative”) of the voluntary cases 

under Chapter 11 of the United States Code (the “Chapter 11 Cases”) commenced on August 16, 

2022 by Endo International plc and certain of its affiliates (the “Debtors”), including the Canadian 
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Debtors, in the United States Bankruptcy Court for the Southern District of New York (the 

“Bankruptcy Court”). 

3. On August 19, 2022, the Ontario Superior Court of Justice (Commercial List ) (the

“Court”), on the application of the Foreign Representative, granted an Initial Recognition Order 

(Foreign Main Proceeding) (the “Initial Recognition Order”) recognizing the Chapter 11 Cases 

as a “foreign main proceeding” in proceedings under Part IV of the Companies’ Creditors 

Arrangement Act (the “Canadian Recognition Proceedings”). 

4. This Affidavit is filed in connection with the Foreign Representative’s response to the

motion by counsel (“Plaintiff’s Counsel”) for the plaintiff (the “Quebec Plaintiff”) in Quebec 

Superior Court file #500-06-001004-197 (the “Quebec Opioid Class Action”) seeking the 

granting of a CCAA Representation Order in the Canadian Recognition Proceedings, as more fully 

described in the Motion Record of the Quebec Plaintiff dated October 16, 2023. 

5. Attached as Exhibit “A” hereto is the Initial Recognition Order granted by the Court on

August 19, 2022. 

6. Attached as Exhibit “B” hereto is the Supplemental Order (Foreign Main Proceeding) (the

“First Supplemental Order”) granted by the Court on August 19, 2022. 

7. Attached as Exhibit “C” hereto is the Second Supplemental Order granted by the Court on

October 13, 2022. 

8. Attached as Exhibit “D” hereto is the Third Supplemental Order granted by the Court on

November 29, 2022. 
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9. Attached as Exhibit “E” hereto is the Fourth Supplemental Order granted by the Court on 

April 25, 2023. 

10. Attached as Exhibit “F” hereto is the Affidavit of Daniel Vas sworn August 17, 2022 

(without exhibits) in support of the Foreign Representative’s application for the Initial Recognition 

Order and the First Supplemental Order.  

11. Attached as Exhibit “G” hereto is the Affidavit of Daniel Vas sworn October 7, 2022 

(without exhibits) in support of the Foreign Representative’s motion for the Second Supplemental 

Order.  

12. Attached as Exhibit “H” hereto is the Affidavit of Andrew Harmes sworn November 23, 

2022 (without exhibits) in support of the Foreign Representative’s motion for the Third 

Supplemental Order.  

13. Attached as Exhibit “I” hereto is the Third Vas Affidavit (without exhibits) sworn in 

support of the Foreign Representative’s motion for the Fourth Supplemental Order. 

14. Attached as Exhibit “J” hereto is the Stipulation and Order (A) Granting Mediation and 

(B) Referring Matters to Mediation entered by the Bankruptcy Court on January 26, 2023 [Docket 

No. 1257] (the “Mediation Order”). 

15. On July 7, 2023, the Debtors filed with the Bankruptcy Court the Notice of Filing of 

Exhibits to the Proposed Order (A) Approving the Purchase and Sale Agreement, (B) Authorizing 

the Sale of Assets, (C) Authorizing the Assumption and Assignment of Contracts and Leases, and 

(D) Granting Related Relief [Docket No. 2384] (the “Notice of Sale Order Exhibits”). 
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16. Attached as Exhibit “K” hereto is the PPOC Trust Agreement attached as Exhibit 3(A) to 

the Notice of Sale Order Exhibits. 

17. Attached as Exhibit “L” hereto is the PI Sub-Trust Agreement attached as Exhibit 3-C(1) 

to the Notice of Sale Order Exhibits. 

18. Attached as Exhibit “M” hereto is the OCC Allocation attached as Exhibit 3-G  to the 

Notice of Sale Order Exhibits.  

19. Attached as Exhibit “N” hereto is a copy of an email dated August 23, 2022 (without 

attachments) in which Paladin’s counsel in the Quebec Opioid Class Action advised the Quebec 

Superior Court and counsel in the Quebec Opioid Class Action, including Plaintiff’s Counsel, of 

the stay of proceedings in relation to Paladin arising from the commencement of the Chapter 11 

Cases and the Canadian Recognition Proceedings. 

20. Attached as Exhibit “O” hereto is a copy of email correspondence between Goodmans LLP 

and Plaintiff’s Counsel between July 18, 2023 and July 24, 2023 (without attachments) pursuant 

to which Goodmans LLP provided Plaintiff’s Counsel with the credit agreements, guarantees and 

security documents relating to the obligations of the Canadian Debtors in respect of the Prepetition 

First Lien Indebtedness.  

21. Attached as Exhibit “P” hereto is the Reply of the Official Committee of Opioid Claimants 

in Support of Entry of the Revised Proposed Order (A) Approving the Purchase and Sale 

Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the Assumption and Assignment of 

Contracts and Leases, and (D) Granting Related Relief, filed in the Bankruptcy Court on July 26, 

2023 [Docket No. 2524] (the “OCC Reply”). 
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22. Attached as Exhibit “Q” hereto is the Supplemental Declaration of Jeanne C. Finegan, 

APR in Connection With Sale Motion and Bar Date Motion, filed in the Bankruptcy Court on 

July 26, 2023 [Docket No. 2518] (the “Second Finegan Declaration”). 

23. Attached as Exhibit “R” hereto is the Declaration of Tarek elAguizy in Support of the 

Proposed Sale Order, filed in the Bankruptcy Court on July 26, 2023 [Docket No. 2517] (the 

“elAguizy Declaration”).  

24. Attached as Exhibit “S” hereto is the Notice of Filing of Voluntary Canadian Governments 

Resolution Term Sheet, filed in the Bankruptcy Court on September 29, 2023 [Docket No. 2988], 

which attaches the Voluntary Canadian Governments Resolution Term Sheet as Exhibit “A”. 

25. Attached as Exhibit “T” hereto is the Order Granting Debtors’ Motion for an Order 

Approving the Amended Stipulation Among the Debtors and the DMPs Resolving the DMPs’ 

Objection to the Bidding Procedures and Sale Motion, entered by the Bankruptcy Court on August 

3, 2023 [Docket No. 2574] (the “DMP Stipulation Approval Order”). 

26. Attached as Exhibit “U” hereto is the Notice of Filing of Term Sheet, filed in the 

Bankruptcy Court on November 20, 2023 [Docket No. 3118]. 

27. Attached as Exhibit “V” hereto is a copy of a letter from Goodmans LLP to Plaintiff’s 

Counsel dated July 11, 2023.  
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SWORN BEFORE ME over 
videoconference, Erik Axell stated as being 
located in the City of Toronto, in the 
Province of Ontario, before me at the City of 
Toronto, in the Province of Ontario on 
November 27, 2023, in accordance with O. 
Reg 431/20, Administering Oath or 
Declaration Remotely. 

A Commissioner for Taking Affidavits
Name: Trish Barrett
LSO#: 77904U

ERIK AXELL 



THIS IS EXHIBIT “A” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



  

  

Court File No. CV-22-00685631-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 

) 

) 

FRIDAY, THE 19TH 

DAY OF AUGUST, 2022 

 

IN THE MATTER OF THE COMPANIES  CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C 36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND  
PALADIN LABS INC.  

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES  
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

INITIAL RECOGNITION ORDER 
(FOREIGN MAIN PROCEEDING) 

THIS APPLICATION, made pursuant to the , 

R.S.C. 1985, c. C- CCAA and section 106 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43, by Paladin Labs Inc. Paladin  in its capacity as the foreign 

representative (the Foreign Representative ) of the proceedings commenced on August 16, 

2022 in the United States Bankruptcy Court for the Southern District of New York (the 

Bankruptcy Court  Foreign 

Proceeding  an Order substantially in the form enclosed in the Application Record, was 

heard this day by judicial videoconference in Toronto, Ontario. 

ON READING the Notice of Application, the affidavit of Daniel Vas sworn August 17, 

2022 Vas Affidavit  and the affidavits of Nargis Fazli sworn August 18, 2022 and August 

Electronically issued / Délivré par voie électronique : 23-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice
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19, 2022, each filed, and upon being provided with copies of the documents required by section 

46 of the CCAA, 

AND UPON BEING ADVISED by counsel for the Foreign Representative that in 

addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) (the 

Supplemental Order  is being sought, 

AND UPON HEARING the submissions of counsel for the Foreign Representative, 

counsel for KSV Restructuring Inc., in its capacity as the proposed information officer (the 

Information Officer , and counsel for such other parties as were present and wished to be 

heard: 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

FOREIGN REPRESENTATIVE 

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the 

foreign representative  as defined in section 45 of the CCAA in respect of the Foreign 

Proceeding. 

CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING 

3. THIS COURT DECLARES that the centre of its main interests for each of Paladin and 

Canadian Debtors

Canadian Debtor  is the United States of America and that the Foreign Proceeding is hereby 

recognized as a foreign main proceeding  as defined in section 45 of the CCAA in respect of 

the Canadian Debtors. 
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STAY OF PROCEEDINGS 

4. THIS COURT ORDERS that until otherwise ordered by this Court: 

(a) all proceedings taken or that might be taken against any Canadian Debtor under 
the Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are 
stayed; 

(b) further proceedings in any action, suit or proceeding against any Canadian Debtor 
are restrained; and 

(c) the commencement of any action, suit or proceeding against any Canadian Debtor 
is prohibited. 

NO SALE OF PROPERTY 

5. THIS COURT ORDERS that, except with leave of this Court, each of the Canadian 

Debtors is prohibited from selling or otherwise disposing of: 

(a) outside the ordinary course of its business, any of its property in Canada that 
relates to the business; and  

(b) any of its other property in Canada.  

GENERAL 

6. THIS COURT ORDERS that within five (5) business days from the date of this Order, 

or as soon as practicable thereafter, the Foreign Representative, with the assistance of the 

Information Officer, shall cause to be published, once a week for two consecutive weeks, a 

notice substantially in the form attached to this Order as Schedule  in the Globe and Mail 

(National Edition) in English and in Le Devoir (or such other French-language newspaper as the 

Foreign Representative may determine in consultation with the Information Officer) in French. 

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, or 

regulatory or administrative body having jurisdiction in Canada to give effect to this Order and 

to assist the Canadian Debtors, the Foreign Representative, the Information Officer and their 

respective counsel and agents in carrying out the terms of this Order. 

8. THIS COURT ORDERS AND DECLARES that the Interim Order (Foreign 

Proceeding) of this Court dated August 17, Interim Order  no further 

force and effect once this Order and the Supplemental Order become effective, and that this 

Electronically issued / Délivré par voie électronique : 23-Aug-2022
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Order shall be effective as of 12:01 a.m. on the date of this Order without the need for entry or 

filing of this Order, provided that nothing herein shall invalidate any action taken in compliance 

with the Interim Order prior to the effectiveness of this Order and the Supplemental Order. 

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order or seek other relief on not less than seven (7) days  notice to the Canadian 

Debtors, the Foreign Representative, the Information Officer and their respective counsel, and to 

any other party or parties likely to be affected by the order sought, or upon such other notice, if 

any, as this Court may order. 

 

 

 
Chief Justice G.B. Morawetz 
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 Notice of Recognition Orders 

IN THE MATTER OF THE  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. CANADIAN  

NOTICE OF RECOGNITION ORDERS 

PLEASE BE ADVISED that this Notice is being published pursuant to an Initial Recognition 
Order (Foreign Main Proceeding) of the Ontario Superior Court of Justice (Commercial List) 

Canadian Court  granted on August 19 Initial Recognition Order  

PLEASE TAKE NOTICE that on August 16, 2022, Endo International plc and certain of its 
subsidiaries and affiliates, including the Canadian Debtors, commenced voluntary reorganization 
proceedings Chapter 11 Proceedings
States Code with the United States Bankruptcy Court for the Southern District of New York (the 
Bankruptcy Court Proceedings, Paladin Labs Inc. was 

Foreign Representative
Proceedings.  Suite 600, 100 Boulevard Alexis-Nihon, 
Montreal, Quebec. 

AND TAKE NOTICE that the Initial Recognition Order and a Supplemental Order (Foreign 
Main Proceeding (collectively with the Initial Recognition Order, the Recognition Orders  
have been issued by the Canadian Court in proceedings Canadian Recognition 
Proceedings  under Part IV of the Companies  Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended CCAA
Proceedings are recognized as a foreign main proceeding
CCAA, in respect of the Canadian Debtors; (ii) granting a stay of proceedings against the 
Canadian Debtors and any subsidiary, affiliate or related party of Endo International plc or any 
Canadian Debtor that is a defendant in litigation proceedings in Canada (collectively, the 
Canadian Litigation Defendants ) and their respective directors and officers in Canada; (iii) 

prohibiting the commencement of any proceedings against the Canadian Debtors, the Canadian 
Litigation Defendants or their respective directors and officers in Canada absent further order of 
the Canadian Court; (iv) recognizing certain orders granted by the Bankruptcy Court in the 
Chapter 11 Proceedings; and (v) appointing KSV Restructuring Inc. as the information officer 
with respect to the Canadian Information Officer  

AND TAKE NOTICE that motions, orders and notices filed with the Bankruptcy Court in the 
Chapter 11 Proceedings are available at: https://restructuring.ra.kroll.com/endo and that the 
Recognition Orders, and any other orders that may be granted by the Canadian Court in the 
Canadian Recognition Proceedings, are available at: 
https://www.ksvadvisory.com/experience/case/endo. 

Electronically issued / Délivré par voie électronique : 23-Aug-2022
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AND TAKE NOTICE that counsel for the Foreign Representative is: 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Attention: Endo/Paladin Canadian Recognition Proceedings 
Phone: (416) 979-2211 
Email: endocanadianrecognition@goodmans.ca 

PLEASE FINALLY TAKE NOTICE that if you wish to receive copies of the Recognition 
Orders or obtain further information in respect of the matters set forth in this Notice, you may 
contact the Information Officer: 

KSV Restructuring Inc. 
150 King Street West, Suite 2308 
Toronto, Ontario  M5H 1J9 
Attention: Jordan Wong  
Phone: 416-932-6025 
Email: jwong@ksvadvisory.com 

DATED AT TORONTO, ONTARIO this  day of , 2022. 

Electronically issued / Délivré par voie électronique : 23-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



 
C

ou
rt

 F
il

e 
N

o.
 C

V
-2

2-
00

68
56

31
-0

0C
L

IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 

, R
.S

.C
. 1

98
5,

 c
. C

-3
6,

 A
S

 A
M

E
N

D
E

D
 

 A
N

D
 I

N
 T

H
E

 M
A

T
T

E
R

 O
F 

P
A

L
A

D
IN

 L
A

B
S

 C
A

N
A

D
IA

N
 H

O
L

D
IN

G
 I

N
C

. A
N

D
 P

A
L

A
D

IN
 L

A
B

S
 I

N
C

. 
 A

P
P

L
IC

A
T

IO
N

 O
F

 P
A

L
A

D
IN

 L
A

B
S

 I
N

C
. U

N
D

E
R

 S
E

C
T

IO
N

 4
6 

O
F 

T
H

E
  

, R
.S

.C
. 1

98
5,

 c
. C

-
36

, A
S

 A
M

E
N

D
E

D
 

A
pp

li
ca

nt
 

O
N

T
A

R
IO

 
S

U
P

E
R

IO
R

 C
O

U
R

T
 O

F
 J

U
S

T
IC

E
 

(C
O

M
M

E
R

C
IA

L
 L

IS
T

) 
P

ro
ce

ed
in

g 
co

m
m

en
ce

d 
at

 T
or

on
to

 

 
IN

IT
IA

L
 R

E
C

O
G

N
IT

IO
N

 O
R

D
E

R
  

(F
O

R
E

IG
N

 M
A

IN
 P

R
O

C
E

E
D

IN
G

) 

 
G

O
O

D
M

A
N

S
 L

L
P

 
B

ar
ri

st
er

s 
&

 S
ol

ic
ito

rs
 

33
3 

B
ay

 S
tr

ee
t, 

S
ui

te
 3

40
0 

T
or

on
to

, O
N

  M
5H

 2
S

7 

R
ob

er
t 

J.
 C

h
ad

w
ic

k
  L

S
O

#:
 3

51
65

K
 

rc
ha

dw
ic

k@
go

od
m

an
s.

ca
 

B
ra

d
le

y 
W

if
fe

n
  L

S
O

#:
 6

42
79

L
 

bw
if

fe
n@

go
od

m
an

s.
ca

 

T
i-

A
n

n
a 

W
an

g 
 L

S
O

#:
 7

86
24

D
 

tw
an

g@
go

od
m

an
s.

ca
 

T
el

: 
41

6.
97

9.
22

11
 

Fa
x:

 
41

6.
97

9.
12

34
 

L
aw

ye
rs

 f
or

 th
e 

A
pp

li
ca

nt
 

 

E
le

ct
ro

n
ic

al
ly

 is
su

ed
 /

 D
él

iv
ré

 p
a

r 
vo

ie
 é

le
ct

ro
n

iq
u

e 
: 

23
-A

ug
-2

02
2

T
o

ro
nt

o 
S

up
er

io
r 

C
ou

rt
 o

f J
u

st
ic

e 
/ 

C
ou

r 
su

pé
ri

eu
re

 d
e

 ju
st

ic
e

C
V

-2
2

-0
0

68
5

63
1

-0
0C

L



THIS IS EXHIBIT “B” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



  

Court File No. CV-22-00685631-00CL

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 

) 

) 

FRIDAY, THE 19TH 

DAY OF AUGUST, 2022 

 

IN THE MATTER OF THE COMPANIES  CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C 36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC.  
AND PALADIN LABS INC.  

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES  
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

SUPPLEMENTAL ORDER 
(FOREIGN MAIN PROCEEDING) 

THIS APPLICATION, made pursuant to the 

Act, R.S.C. 1985, c. C- CCAA  and section 106 of the Courts of Justice 

Act, R.S.O. 1990, c. C.43, by Paladin  in its capacity as the foreign 

representative (the Foreign Representative ) in respect of the proceedings commenced on 

August 16, 2022 in the United States Bankruptcy Court for the Southern District of New York 

Bankruptcy Court  the United States Code (the 

Foreign Proceeding for an Order substantially in the form enclosed in the Application 

Record, was heard this day by judicial videoconference in Toronto, Ontario. 

ON READING the Notice of Application, the affidavit of Daniel Vas sworn 

August 17 Vas Affidavit the affidavits of Nargis Fazli sworn August 18, 

2022 and August 19, 2022, each filed, 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
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AND ON HEARING the submissions of counsel for the Foreign Representative, 

counsel for KSV , in its capacity as the proposed Information 

Officer (as defined below), and counsel for such other parties as were present and wished to 

be heard, and on reading the consent of KSV to act as the Information Officer: 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and 

the Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

INITIAL RECOGNITION ORDER 

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein 

shall have the meanings given to such terms in the Initial Recognition Order (Foreign Main 

Proceeding) of this Court dated August 19, 2022 (the Initial Recognition Order ). 

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be 

interpreted in a manner complementary and supplementary to the provisions of the Initial 

Recognition Order, provided that in the event of a conflict between the provisions of this 

Supplemental Order and the provisions of the Initial Recognition Order, the provisions of the 

Initial Recognition Order shall govern. 

RECOGNITION OF FOREIGN ORDERS 

4. THIS COURT ORDERS that the following orders (collectively, the Foreign 

Orders ) of the Bankruptcy Court made in the Foreign Proceeding, copies of which are 

K , are hereby recognized and given full force and 

effect in all provinces and territories of Canada pursuant to section 49 of the CCAA: 

(a) Order (I) Authorizing the Foreign Representatives to Act for the Debtors in 
Foreign Proceedings and (II) Granting Related Relief (the Foreign 
Representative Order  

(b) Order (I) Directing Joint Administration of the Chapter 11 Cases Pursuant to 
Bankruptcy Rule 1015(b); (II) Waiving the Requirements of Section 342(c)(1) 
of the Bankruptcy Code and Bankruptcy Rule 2002(n); and (III) Granting 
Related Relief Joint Administration Order); 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
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(c) Order (I) Enforcing and Restating Sections 362, 365, 525, and 541 of the 
Bankruptcy Code; (II) Approving Form and Manner of Notice to Non-U.S. 
Customers, Suppliers, and Other Stakeholders of the Debtors; (III) Approving 
Form and Manner of Notice to Non-U.S. Customers, Suppliers, and Other 
Stakeholders of the Non-Debtor Affiliates; and (IV) Granting Related Relief 

Notice of Stay Order ; 

(d) Interim Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, Salaries, 
Employee Benefits and Other Compensation and (B) Continue Employee 
Benefits Programs and Pay Related Administrative Obligations; (II) 
Authorizing Financial Institutions to Honor and Process Related Checks and 
Transfers; and (III) Granting Related Relief Interim Wages Order  

(e) Interim Order (I) Authorizing Debtors to Honor Prepetition Obligations to 
Customers and Related Third Parties and to Otherwise Continue Customer 
Programs; (II) Granting Relief from Stay to Permit Setoff in Connection with 
the Customer Programs; (III) Authorizing Financial Institutions to Honor and 
Process Related Checks and Transfers; and (IV) Granting Related Relief (the 
Interim Customer Programs Order  

(f) Interim Order (I) Authorizing Payment of Certain Prepetition Specified Trade 
Claims; (II) Authorizing Financial Institutions to Honor and Process Related 
Checks and Transfers; and (III) Granting Related Relief Interim Vendor 
Order  

(g) Interim Order Authorizing (I) Debtors to Pay Certain Prepetition Taxes, 
Governmental Assessments and Fees; and (II) Financial Institutions to Honor 
and Process Related Checks and Transfers Interim Taxes Order  

(h) Interim Order Authorizing (I) the Debtors to Continue and Renew Their 
Insurance Programs and Honor all Obligations in Respect Thereof; (II) 
Financial Institutions to Honor and Process Related Checks and Transfers; 
and (III) the Debtors to Modify the Automatic Stay With Respect to Workers
Compensation Claims Interim Insurance Order  

(i) Interim Order (I) Authorizing the Debtors to (A) Continue Using Existing Cash 
Management Systems, Bank Accounts, and Business Forms and (B) Implement 
Changes to Their Cash Management System in the Ordinary Course of 
Business; (II) Granting Administrative Expense Priority for Postpetition 
Intercompany Claims; (III) Granting a Waiver With Respect to the 
Requirements of 11 U.S.C. § 345(b); and (IV) Granting Related Relief (the 
Interim Cash Management Order  and 

(j) 
Adequate Protection to Prepetition Secured Parties; (III) Modifying the 
Automatic Stay; and (IV) Granting Related Relief Interim Cash 
Collateral Order  

Electronically issued / Délivré par voie électronique : 25-Aug-2022
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provided, however, that in the event of any conflict between the terms of the Foreign Orders 

and the Orders of this Court made in the within proceedings, the Orders of this Court shall 

govern with respect to Property (as defined below) in Canada. 

APPOINTMENT OF INFORMATION OFFICER 

5. THIS COURT ORDERS that KSV (the Information Officer ) is hereby appointed 

as an officer of this Court, with the powers and duties set out herein and in any other Order 

made in these proceedings.  

STAY OF PROCEEDINGS 

6. THIS COURT ORDERS that until such date as this Court may order (the Stay 

Period ), no proceeding or enforcement process in any court or tribunal in Canada (each, a 

Proceeding ) shall be commenced or continued against or in respect of (a) Paladin or 

Paladin Labs Canadian Holdin Canadian Debtors

Canadian Debtor  or affecting their business (the Business ) or their current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever situate 

including all proceeds thereof (the Property ), or (b) any subsidiary, affiliate or related 

party of Endo International plc or any Canadian Debtor that is a defendant in the Canadian 

Litigation (as defined in the Vas Affidavit) or subject to any other Proceeding in Canada 

(collectively, Canadian Litigation Defendants , including without limitation those 

A except with the written consent of the applicable 

Canadian Debtor or Canadian Litigation Defendant and the Information Officer, or with 

leave of this Court, and any and all Proceedings currently under way against or in respect of 

any of the Canadian Debtors or the Canadian Litigation Defendants or affecting the Business 

or the Property, including, but not limited to, the Canadian Litigation, are hereby stayed and 

suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES  

7. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities or person 

(all of the foregoing, collectively being Persons  and each being a Person ) against or in 
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respect of the Canadian Debtors or the Canadian Litigation Defendants, or affecting the 

Business or the Property, are hereby stayed and suspended except with the written consent of 

the applicable Canadian Debtor or Canadian Litigation Defendant and the Information 

Officer, or with leave of this Court, provided that nothing in this Order shall (i) prevent the 

assertion of or the exercise of rights and remedies in the Foreign Proceeding, (ii) empower 

any Canadian Debtor or Canadian Litigation Defendant to carry on any business in Canada 

which such Canadian Debtor or Canadian Litigation Defendant is not lawfully entitled to 

carry on, (iii) affect such investigations or Proceedings by a regulatory body as are permitted 

by section 11.1 of the CCAA, (iv) prevent the filing of any registration to preserve or perfect 

a security interest, or (v) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, 

fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, 

renewal right, contract, agreement, lease, licence or permit in favour of or held by any of the 

Canadian Debtors and affecting the Business or Property in Canada, except with leave of this 

Court.  

ADDITIONAL PROTECTIONS 

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or 

written agreements with the Canadian Debtors or statutory or regulatory mandates for the 

supply of goods and/or services in Canada, including without limitation all licencing 

arrangements, manufacturing arrangements, computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services provided in respect of the Property or Business of the 

Canadian Debtors, are hereby restrained until further Order of this Court from discontinuing, 

altering, interfering with or terminating the supply of such goods or services as may be 

required by the Canadian Debtors, and that the Canadian Debtors shall be entitled to the 

continued use in Canada of their current premises, bank accounts, telephone numbers, 

facsimile numbers, internet addresses and domain names.  
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10. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against 

any of the former, current or future directors or officers of the Canadian Debtors or the 

Canadian Litigation Defendants with respect to any claim against the directors or officers that 

arose before the date hereof and that relates to any obligations of the Canadian Debtors or the 

Canadian Litigation Defendants whereby the directors or officers are alleged under any law 

to be liable in their capacity as directors or officers for the payment or performance of such 

obligations. 

11. THIS COURT ORDERS that no Proceeding shall be commenced or continued 

against or in respect of the Information Officer, except with leave of this Court.  In addition 

to the rights and protections afforded the Information Officer herein, or as an officer of this 

Court, the Information Officer shall have the benefit of all of the rights and protections 

afforded to a Monitor under the CCAA, and shall incur no liability or obligation as a result of 

its appointment or the carrying out of the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. 

OTHER PROVISIONS RELATING TO INFORMATION OFFICER 

12. THIS COURT ORDERS that the Information Officer: 

(a) is hereby authorized to provide such assistance to the Foreign Representative 

in the performance of its duties as the Foreign Representative may reasonably 

request; 

(b) shall report to this Court at such times and intervals that the Information 

Officer considers appropriate with respect to the status of these proceedings 

and the status of the Foreign Proceeding, which reports may include 

information relating to the Property, the Business, or such other matters as may 

be relevant to the proceedings herein; 

(c) shall have full and complete access to the Property, including the premises, 

books, records, data, including data in electronic form, and other financial 
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documents of the Canadian Debtors, to the extent that is necessary to perform 

its duties arising under this Order; and 

(d) shall be at liberty to engage independent legal counsel or such other persons as 

the Information Officer deems necessary or advisable respecting the exercise 

of its powers and performance of its obligations under this Order. 

13. THIS COURT ORDERS that the Canadian Debtors and the Foreign Representative 

shall (i) advise the Information Officer of all material steps taken by the Canadian Debtors or 

the Foreign Representative in these proceedings or in the Foreign Proceeding, (ii) co-operate 

fully with the Information Officer in the exercise of its powers and discharge of its 

obligations, and (iii) provide the Information Officer with the assistance that is necessary to 

enable the Information Officer to adequately carry out its functions. 

14. THIS COURT ORDERS that the Information Officer shall not take possession of 

the Property and shall take no part whatsoever in the management or supervision of the 

management of the Business and shall not, by fulfilling its obligations hereunder, be deemed 

to have taken or maintained possession or control of the Business or Property, or any part 

thereof.  

15. THIS COURT ORDERS that the Information Officer (i) shall post on its website all 

Orders of this Court made in these proceedings, all reports of the Information Officer filed 

herein, and such other materials as this Court may order from time to time, and (ii) may post 

on its website any other materials that the Information Officer deems appropriate. 

16. THIS COURT ORDERS that the Information Officer may provide any creditor of a 

Canadian Debtor with information provided by the Canadian Debtors in response to 

reasonable requests for information made in writing by such creditor addressed to the 

Information Officer.  The Information Officer shall not have any responsibility or liability 

with respect to the information disseminated by it pursuant to this paragraph.  In the case of 

information that the Information Officer has been advised by a Canadian Debtor is privileged 

or confidential, the Information Officer shall not provide such information to creditors unless 

otherwise directed by this Court or on such terms as the Information Officer, the Foreign 

Representative and the applicable Canadian Debtor may agree. 
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17. THIS COURT ORDERS that Goodmans LLP, as Canadian counsel to the Canadian 

Canadian Counsel , the Information Officer and counsel to the Information 

Officer shall be paid by the Canadian Debtors their reasonable fees and disbursements 

incurred in respect of these proceedings, both before and after the making of this Order, in 

each case at their standard rates and charges unless otherwise ordered by the Court on the 

passing of accounts.  The Canadian Debtors are hereby authorized and directed to pay the 

accounts of Canadian Counsel, the Information Officer and counsel for the Information 

Officer on a monthly basis or on such terms as such parties may agree.  

18. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass 

their accounts from time to time, and for this purpose the accounts of the Information Officer 

and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario 

Superior Court of Justice, and the accounts of the Information Officer and its counsel shall 

not be subject to approval in the Foreign Proceeding. 

19. THIS COURT ORDERS that Canadian Counsel, the Information Officer and 

counsel to the Information Officer shall be entitled to the benefit of and are hereby granted a 

charge (the Administration Charge ) on the Property in Canada, which charge shall not 

exceed an aggregate amount of CDN$200,000, as security for their professional fees and 

disbursements incurred in respect of these proceedings, both before and after the making of 

this Order.  The Administration Charge shall have the priority set out in paragraph 21 hereof. 

VALIDITY AND PRIORITY OF CHARGE CREATED BY THIS ORDER 

20. THIS COURT ORDERS that the filing, registration or perfection of the 

Administration Charge shall not be required, and that the Administration Charge shall be 

valid and enforceable for all purposes, including as against any right, title or interest filed, 

registered, recorded or perfected subsequent to the Administration Charge coming into 

existence, notwithstanding any such failure to file, register, record or perfect the 

Administration Charge. 

21. THIS COURT ORDERS that the Administration Charge (as constituted and defined 

herein) shall constitute a charge on the Property in Canada and such Administration Charge 

shall rank in priority to all other security interests, trusts, liens, charges and encumbrances, 
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claims of secured creditors, statutory or otherwise (collectively, Encumbrances ) in favour 

of any Person. 

22. THIS COURT ORDERS that except as otherwise expressly provided for herein, or 

as may be approved by this Court, the Canadian Debtors shall not grant any Encumbrances 

over any Property in Canada that rank in priority to, or pari passu with, the Administration 

Charge, unless the Canadian Debtors also obtain the prior written consent of the beneficiaries 

Chargees  

23. THIS COURT ORDERS that the Administration Charge shall not be rendered 

invalid or unenforceable and the rights and remedies of the Chargees shall not otherwise be 

limited or impaired in any way by (i) the pendency of these proceedings and the declarations 

of insolvency made herein; (ii) any application(s) for bankruptcy or receivership order(s) 

issued pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

BIA  or otherwise, or any orders made pursuant to such applications; (iii) the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA; (iv) the provisions 

of any federal or provincial statutes; or (v) any negative covenants, prohibitions or other 

similar provisions with respect to borrowings, incurring debt or the creation of 

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or 

other agreement (collectively, an Agreement ) which binds any Canadian Debtor, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) the creation of the Administration Charge shall not create or be deemed to 

constitute a breach by a Canadian Debtor of any Agreement to which it is a 

party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the creation 

of the Administration Charge; and 

(c) the payments made by the Canadian Debtors to the Chargees pursuant to this 

Order, and the granting of the Administration Charge, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, 
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oppressive conduct, or other challengeable or voidable transactions under any 

applicable law. 

24. THIS COURT ORDERS that any charge created by this Order over leases of real 

property in Canada shall only be a charge in the applicable Canadian Debtor s interest in 

such real property leases. 

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

Protocol ) is approved and adopted by reference herein and, in this proceeding, the service 

of documents made in accordance with the Protocol (which can be found on the Commercial 

List website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05, this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil 

Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure, service of documents in 

accordance with the Protocol will be effective on transmission.  This Court further orders that 

a Case Website shall be established in accordance with the Protocol with the following URL: 

https://www.ksvadvisory.com/experience/case/endo. 

26. THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Canadian Debtors, the Foreign 

Representative, the Information Officer, and their respective counsel are at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, and any notices or 

other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, 

personal delivery, facsimile transmission or electronic transmission to the Canadian Debtors  

creditors or other interested parties at their respective addresses (including e-mail addresses) 

as last shown on the records of the applicable Canadian Debtor and that any such service or 

distribution shall be deemed to be received (a) in the case of delivery by personal delivery, 

facsimile or electronic transmission, on the date of delivery or transmission, (b) in the case of 

delivery by prepaid ordinary mail, on the third business day after mailing, and (c) in the case 

of delivery by courier, on the next business day following the date of forwarding thereof. 
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27. THIS COURT ORDERS that the Canadian Debtors, the Foreign Representative, the 

Information Officer, and their respective counsel are at liberty to serve or distribute this 

Order, the Initial Recognition Order, and any other materials and Orders as may be 

reasonably required in these proceedings, including any notices or other correspondence, by 

forwarding true copies thereof by electronic message to the Canadian 

other interested parties and their advisors. For greater certainty, any such distribution or 

service shall be deemed to be in satisfaction of a legal or juridical obligation and notice 

requirements within the meaning of clause 3(c) of the Electronic Commerce Protection 

Regulations, Reg. 81000-2-175 (SOR/DORS). 

GENERAL 

28. THIS COURT ORDERS that the Information Officer may from time to time apply 

to this Court for advice and directions in the discharge of its powers and duties hereunder. 

29. THIS COURT ORDERS that nothing in this Order shall prevent the Information 

Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a 

proposal trustee, or a trustee in bankruptcy of any Canadian Debtor, the Business or the 

Property. 

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, or regulatory or administrative body having jurisdiction in Canada, the United States 

of America or any other foreign jurisdiction, to give effect to this Order and to assist the 

Canadian Debtors, the Foreign Representative, the Information Officer, and their respective 

counsel and agents in carrying out the terms of this Order.  All courts, tribunals, and 

regulatory and administrative bodies are hereby respectfully requested to make such orders 

and to provide such assistance to the Canadian Debtors, the Foreign Representative, and the 

Information Officer, the latter as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, or to assist the Canadian Debtors, the Foreign Representative, and 

the Information Officer and their respective agents in carrying out the terms of this Order.   

31. THIS COURT ORDERS that each of the Canadian Debtors, the Foreign 

Representative and the Information Officer shall be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, or regulatory or administrative body, wherever 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



- 12 -

  

located, for the recognition of this Order and for assistance in carrying out the terms of this 

Order. 

32. THIS COURT ORDERS that the Guidelines for Communication and Cooperation 

between Courts in Cross-Border Insolvency Matters issued by the Judicial Insolvency 

Network an L

hereto are hereby adopted by this Court for the purposes of these recognition proceedings. 

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order or seek other relief on not less than seven (7) days  notice to the Canadian 

Debtors, the Foreign Representative, the Information Officer and their respective counsel, 

and to any other party or parties likely to be affected by the order sought, or upon such other 

notice, if any, as this Court may order. 

34. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on the 

date of this Order without the need for entry or filing of this Order. 

 

 

 

 
 

Chief Justice G.B. Morawetz 
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A
CANADIAN LITIGATION DEFENDANTS 

 
1. Endo International plc 

2. Endo Ventures Limited 

3. Endo Pharmaceuticals Inc. 

4. Par Pharmaceutical Companies, Inc. 

5. Par Pharmaceutical, Inc. 

6. DAVA Pharmaceuticals, LLC 

7. Generics Bidco I, LLC 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

  
In re Chapter 11 

  
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 

 
Debtors.1 (Jointly Administered)  

Related Docket No. 4 

ORDER (I) ENFORCING AND RESTATING SECTIONS 
362, 365, 525, AND 541 OF THE BANKRUPTCY CODE; (II) 

APPROVING FORM AND MANNER OF NOTICE TO NON-U.S. 
CUSTOMERS, SUPPLIERS, AND OTHER STAKEHOLDERS OF 

THE DEBTORS; (III) APPROVING FORM AND MANNER OF NOTICE 
TO NON-U.S. CUSTOMERS, SUPPLIERS, AND OTHER STAKEHOLDERS 

OF THE NON-DEBTOR AFFILIATES; AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors� and together with their non-debtor affiliates, the �Company�) in the 

above-captioned cases (the �Chapter 11 Cases�) for an order (a) enforcing and restating the 

automatic stay provisions of section 362 of the Bankruptcy Code, the anti-termination and anti-

modification provisions of section 365 of the Bankruptcy Code, the anti-discrimination provisions 

of section 525 of the Bankruptcy Code, and the anti-ipso facto provision of section 541(c) of the 

Bankruptcy Code; (b) approving the form and manner of notice, substantially in the form attached 

as Exhibit 1 hereto (the �Proposed Debtor Notice�), to the non-U.S. customers, suppliers, and 

other stakeholders and governmental entities of the Debtors, confirming that the Debtors are 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors' claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors' service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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 2 

subject to the supervision of the Bankruptcy Court and the protections of the Bankruptcy Code, 

including the foregoing provisions; (c) approving the form and manner of notice, substantially in 

the form attached as Exhibit 2 hereto (the �Proposed Non-Debtor Notice�), to the non-U.S. 

customers, suppliers, and other stakeholders of the Non-Debtor Affiliates, confirming that the 

Non-Debtor Affiliates are not included in the Chapter 11 Cases, and thus are not subject to the 

supervision of the Bankruptcy Court nor the provisions of the Bankruptcy Code that are the subject 

of the Motion; and (d) granting related relief, all as more fully set forth in the Motion; and the 

Court having reviewed the Motion and the First Day Declaration and having heard the statements 

of counsel regarding the relief requested in the Motion at a hearing before the Court (the 

�Hearing�); and the Court having found that (a) the Court has jurisdiction over this matter pursuant 

to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended Standing Order of Reference M-431, 

dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157 

and 1334; (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due 

and proper notice of the Motion and the Hearing was sufficient under the circumstances; and the 

Court having determined that the legal and factual bases set forth in the Motion establish just cause 

for the relief granted herein; and it appearing that the relief requested in the Motion is in the best 

interests of the Debtors, their estates, creditors and other parties-in-interest; and upon all of the 

proceedings had before the Court and after due deliberation and sufficient cause appearing 

therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED solely to the extent set forth herein. 

2. Subject to any relevant provisions or exceptions to the automatic stay 

contained in section 362(b) of the Bankruptcy Code and applicable law, and the right of any party-

in-interest to seek relief from the automatic stay in accordance with section 362(d) of the 
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Bankruptcy Code, all persons (including individuals, partnerships, corporations, and other entities 

and all those acting on their behalf) and governmental units, whether of the United States, any state 

or locality therein or any territory or possession thereof, or any foreign jurisdiction (including any 

division, department, agency, instrumentality, or service thereof, and all those acting on their 

behalf), are hereby stayed, restrained, and enjoined from: 

(a) commencing or continuing any judicial, administrative, or other action or 
proceeding (including, but not limited to, any bankruptcy, liquidation, 
suspension of payments, or any and all other similar proceedings in a 
foreign jurisdiction) against the Debtors that was or could have been 
commenced before the Petition Date, or an act to recover a claim against 
the Debtors that arose before the Petition Date;  

(b) taking any action to collect, assess, or recover a claim against the Debtors 
that arose before the Petition Date;  

(c) enforcing, against the Debtors or against property of their estates whether 
located in the United States or in any foreign jurisdiction, including, without 
limitation, Ireland, Canada, the United Kingdom, and Luxembourg, a 
judgment or order obtained before the Petition Date; 

(d) taking any action to obtain possession of property of the Debtors� estates or 
to exercise control over property of their estates wherever located in the 
United States or in any foreign jurisdiction, including, without limitation, 
Ireland, Canada, the United Kingdom, and Luxembourg, or interfere in any 
way with the conduct by the Debtors of their business, including, without 
limitation, attempts to seize or reclaim any equipment, supplies, or other 
assets the Debtors use in their business; 

(e) taking any action to create, perfect, or enforce any lien against property of 
any of the Debtors� estates; 

(f) taking any action to create, perfect, or enforce any lien to the extent that 
such lien secures a claim that arose before the Petition Date; 

(g) offsetting any debt owing to any of the Debtors that arose before the Petition 
Date; and  

(h) commencing or continuing a proceeding before the United States Tax Court 
concerning a tax liability of the Debtors for a taxable period the bankruptcy 
court may determine.  
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3. All persons and all foreign and domestic governmental units, and all those 

acting on their behalf, including sheriffs, marshals, constables, and other or similar law 

enforcement officers and officials are stayed, restrained, and enjoined from in any way seizing, 

attaching, foreclosing upon, levying against, or in any other way interfering with any and all 

property of any of the Debtors, wherever located, in each case subject to paragraph 9 of this Order.  

4. Pursuant to and to the extent set forth in section 365 of the Bankruptcy 

Code, and subject to any relevant provisions or exceptions in the Bankruptcy Code and applicable 

law, all persons (including individuals, partnerships, corporations, and all those acting for or on 

their behalf) and all foreign or domestic governmental units (and all those acting for or on their 

behalf) are hereby prohibited from modifying or terminating any executory contract or unexpired 

lease, or any right or obligation under such contract or lease, at any time after the commencement 

of the Chapter 11 Cases solely because of a provision in such contract or lease that is conditioned 

on (a) the insolvency or financial condition of any Debtor at any time before the closing of the 

Chapter 11 Cases; or (b) the commencement of the Chapter 11 Cases. 

5. Pursuant to and to the extent set forth in section 525 of the Bankruptcy Code, 

and subject to any relevant provisions or exceptions in the Bankruptcy Code and applicable law, a 

foreign or domestic governmental unit may not (a) deny, revoke, suspend, or refuse to renew a license, 

permit, charter, franchise, or other similar grant to the Debtors; (b) place conditions upon such a 

grant to the Debtors; or (c) discriminate against the Debtors with respect to such a grant, on account 

of (i) the commencement of the Chapter 11 Cases, (ii) the Debtors� insolvency, or (iii) the fact that 

the Debtors have not paid a debt that is dischargeable in the Chapter 11 Cases. 

6. Pursuant to and to the extent set forth in section 541(c) of the Bankruptcy 

Code, and subject to any relevant provisions or exceptions in the Bankruptcy Code and applicable 
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law, any interest of the Debtors in property becomes property of the estates, notwithstanding any 

provision in any agreement, transfer instrument, or applicable non-bankruptcy law, that: (a) 

restricts or conditions transfer of such interest by the Debtors, or (b) is conditioned on the 

insolvency or financial condition of the Debtors or on the commencement of the Chapter 11 Cases, 

and that effects or gives an option to effect a forfeiture, modification, or termination of the Debtors� 

interest in property. 

7. The Debtors are authorized, but not directed, to provide notice to parties, as 

the Debtors determine is appropriate in their sole discretion, of the Chapter 11 Cases and a list of 

Debtors and Non-Debtor Affiliates.  The Debtors are authorized to procure and provide true and 

correct foreign-language translations of the Motion, this Order, or any other materials filed in the 

Chapter 11 Cases to any foreign party in interest at the Debtors� discretion. 

8. Nothing in this Order or the Motion shall constitute a rejection or 

assumption by the Debtors, as debtors in possession, of any executory contract or unexpired lease. 

9. This Order shall not affect the substantive rights of any party, nor create any 

rights, defenses, or arguments not otherwise available under applicable law.  Specifically, this 

Order shall not affect the exceptions contained in sections 362(b), 365(b)(4), and 365(e)(2) of the 

Bankruptcy Code or the right of any party-in-interest to seek relief from the automatic stay in 

accordance with section 362(d) of the Bankruptcy Code or with respect to an unexpired lease or 

executory contract under section 365 of the Bankruptcy Code. 

10. In accordance with the Bankruptcy Code, the Bankruptcy Rules, and 

applicable law, upon request of a party in interest, and after notice and a hearing, this Court may 

grant relief from the restraints imposed herein in the event that it is necessary, appropriate, and 

warranted to terminate, annul, modify, or condition the injunctive relief herein. 
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11. For the avoidance of doubt, this Order does not expand or enlarge the rights 

afforded to the Debtors under the Bankruptcy Code. 

12. The form of the Proposed Debtor Notice, attached as Exhibit 1 hereto, is 

approved.  The Debtors are authorized, but not directed, to serve the Proposed Debtor Notice upon 

the Debtors� creditors, governmental units, or other regulatory authorities, and/or interested parties 

wherever located; provided that, upon reasonable request, the Debtors will provide counsel to the 

Ad Hoc First Lien Group with a list of any recipients of the Proposed Debtor Notice. 

13. The form of the Proposed Non-Debtor Notice, attached as Exhibit 2 hereto, 

is approved.  The Debtors are authorized, but not directed, to serve the Proposed Non-Debtor 

Notice upon the Non-Debtor Affiliates� creditors, governmental units, or other regulatory 

authorities, and/or interested parties wherever located; provided that, upon reasonable request, the 

Debtors will provide counsel to the Ad Hoc First Lien Group with a list of any recipients of the 

Proposed Non-Debtor Notice. 

14. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted in this Order. 

15. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

Dated: August 19, 2022 
 New York, New York 

/S/ James L. Garrity, JR________ 
JUDGE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re 

ENDO INTERNATIONAL plc, et al., 
 
  Debtors.1 

 
 
 
 
 
 
 

Chapter 11 

Case No. 22-22549 (JLG) 

(Jointly Administered)  

Related Docket No.  7 

INTERIM ORDER (I) AUTHORIZING DEBTORS TO (A) PAY 
PREPETITION WAGES, SALARIES, EMPLOYEE BENEFITS AND 

OTHER COMPENSATION AND (B) CONTINUE EMPLOYEE BENEFITS 
PROGRAMS AND PAY RELATED ADMINISTRATIVE OBLIGATIONS; 

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS 
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors� and together with their non-debtor affiliates, the �Company�) in the 

above-captioned cases (the �Chapter 11 Cases�) for an interim order (this �Interim Order�) and a 

final order (a) authorizing, but not directing, the Debtors, in their sole discretion, to (i) pay 

Prepetition Employee Obligations and related Processing Costs arising under or related to 

Compensation and Benefits Programs and (ii) continue their Compensation and Benefits Programs 

in effect as of the Petition Date (and as maybe be amended, renewed, replaced, modified, revised, 

supplemented and/or terminated from time to time in the ordinary course of business) and pay 

related administrative obligations; (b) authorizing and directing the Banks to honor and process 

 
1  The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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related checks and transfers; and (c) granting related relief, all as more fully set forth in the Motion; 

and the Court having reviewed the Motion and the First Day Declaration and having heard the 

statements of counsel regarding the relief requested in the Motion at a hearing before the Court, if 

any (the �Hearing�); and the Court having found that (a) the Court has jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-431, 

dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)-

(b) and 1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and 

(d) due and proper notice of the Motion and the Hearing was sufficient under the circumstances; 

and the Court having determined that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and it appearing that the relief requested in the Motion is 

necessary to avoid immediate and irreparable harm to the Debtors and their estates and is in the 

best interests of the Debtors, their estates, creditors, and other parties-in-interest after taking into 

account the priority scheme of the Bankruptcy Code; and upon all of the proceedings had before 

the Court and after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Debtors are hereby authorized, but not directed, in their sole discretion, 

to pay all amounts required under or related to the Compensation and Benefits Programs, including 

any Prepetition Employee Obligations and any prepetition Processing Costs; provided that, prior 

to the entry of an order approving the relief requested in the Motion on a final basis (the �Final 

Order�), the Debtors shall not (a) pay any amounts in excess of the $15,150 cap under sections 

507(a)(4) and 507(a)(5) of the Bankruptcy Code (the �Employee Cap�) on account of prepetition 

Wages or (b) pay any amounts before the applicable due dates. 
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3. The Debtors are authorized, but not required, in their sole discretion, (a) to 

continue to pay and honor their obligations arising under or related to their Compensation and 

Benefits Programs as such Compensation and Benefits Programs were in effect as of the Petition 

Date and (b) upon notice to counsel to the Ad Hoc First Lien Group, to amend, renew, replace, 

modify, revise, supplement and/or terminate such Compensation and Benefits Programs in the 

ordinary course of business; provided that, this Interim Order does not authorize any action that is 

otherwise prohibited by the Bankruptcy Code, and, beginning on the date that is seven days after 

entry of this Interim Order and on a weekly basis thereafter, the Debtors shall provide a report 

describing any payments on account of any prepetition Reimbursable Expenses to counsel to the 

Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, counsel to the U.S. Trustee, 

and counsel to any Official Committee of Unsecured Creditors appointed in the Chapter 11 Cases 

(collectively, the �Notice Parties�), including the name and job title of each employee to be 

reimbursed and a description of each expense. The Debtors shall confer with any Notice Party who 

objects to such payments to make any adjustments necessary to resolve such objection. 

4. Notwithstanding the authority provided in paragraphs 2 and 3 above, 

pending entry of the Final Order, the Debtors are not authorized to remit, pay, satisfy, or honor 

prepetition or postpetition obligations that have accrued or will accrue on account of the following: 

Outside Director Compensation, Outside Director Expenses, Retention Programs, the Severance 

Plan, and Employee Bonus Plans other than Spot Awards.  The Debtors, following consultation 

with the Ad Hoc First Lien Group, shall provide seven days� notice to the Notice Parties of any 

proposed Spot Awards, including the name and job title of each employee to be paid or awarded.  

The Debtors shall not make any such payment pending the resolution of a timely objection from 

any Notice Party, including, without limitation, the Ad Hoc First Lien Group. Notwithstanding the 
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foregoing, the Debtors shall not make any payments of Spot Awards to insiders (as defined in 

section 101(31) of the Bankruptcy Code) without further order of this Court. 

5. For the avoidance of doubt, no payment to any Employee may be made 

pursuant to this Interim Order to the extent that it is a transfer in derogation of section 503(c) of 

the Bankruptcy Code. This Interim Order does not implicitly or explicitly approve of any bonus 

plan, incentive plan, severance plan, or other plan covered by section 503(c) of the Bankruptcy 

Code, and a separate motion will be filed for any request that could fall within section 503(c) of 

the Bankruptcy Code. 

6. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue utilizing third parties for certain services solely as described in the Motion and to pay 

or cause to be paid such claims as and when such obligations are due and (b) pay prepetition 

amounts owing in the ordinary course of business to third parties in connection with administering 

and maintaining the Compensation and Benefits Programs. 

7. The Debtors are authorized to forward any unpaid amounts on account of 

deductions or payroll taxes to the appropriate third-party recipients or taxing authorities in 

accordance with the Debtors� prepetition practices and policies. 

8. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Compensation and Benefits Programs, whether presented before, on or after the 

Petition Date; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Compensation and Benefits Programs.  The Banks shall rely on the 

representations of the Debtors as to which checks and fund transfers should be honored and paid 
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pursuant to this Order without any duty of further inquiry and without liability for following the 

Debtors� instructions. 

9. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Interim 

Order. 

10. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained herein, shall be subject to and in accordance 

with any interim and final orders, as applicable, approving the use of cash collateral (the �Cash 

Collateral Order�) and any budget in connection with any such use of cash collateral.  To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control.  

11. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Order, including the following information: (a) the names of the payee; (b) the nature, date 

and amount of the payment; (c) the category or type of payment as characterized in the Motion; 

and (d) the Debtor or Debtors that made the payment. The Debtors shall provide a copy of such 

matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Ad 

Hoc Cross-Holder Group, and any statutory committee appointed in the Chapter 11 cases every 30 

days beginning upon entry of this Order. 

12. Nothing contained in the Motion or this Interim Order, nor any payment 

made pursuant to the authority granted by this Interim Order, shall constitute or be construed as 

(a) an admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors� 

rights to dispute the amount of, basis for, or validity of any claim against the Debtors, (c) a waiver 

of any claims or causes of action that may exist against any creditor or interest holder, (d) promise 
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to pay any claim, (e) an approval, assumption, adoption, or rejection of any agreement, contract, 

program, policy, or lease between the Debtors and any third party under section 365 of the 

Bankruptcy Code, or (f) otherwise affecting the Debtors� rights under section 365 of the 

Bankruptcy Code to assume or reject any executory contract or unexpired lease. 

13. Nothing in the Motion or this Interim Order, nor as a result of any payment 

made pursuant to this Interim Order, shall be deemed or construed as a waiver of the right of the 

Debtors, or shall impair the ability of the Debtors, to contest the validity and amount of any 

payment made pursuant to this Interim Order. 

14. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

15. Nothing in the Motion or this Interim Order shall be deemed to authorize 

the Debtors to make any payments not otherwise due prior to the date of the hearing to consider 

entry of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 

16. The Court finds and determines that the requirements of Bankruptcy Rule 

6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

17. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

18. Notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be 

effective and enforceable immediately upon entry. 

19. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Interim Order. 
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20. The Final Hearing on the Motion shall be held on September 21, 2022 at 

11:00 a.m. (prevailing Eastern Time).  Any objections or responses to the entry of the Proposed 

Final Order shall be filed and served upon counsel for the Debtors so as to be received by 4:00 

p.m. (prevailing Eastern Time) by no later than seven days before the Final Hearing (the 

�Objection Deadline�)  If no objections or responses are filed and served by the Objection 

Deadline, the Court may enter a final order without any further notice of a hearing. 

21. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Interim Order. 

Dated: August 19, 2022 
 New York, New York 

/S/ James L. Garrity, JR 
HONORABLE JAMES L. GARRITY, JR 
U.S. BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

  
In re Chapter 11 

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
 

Debtors.1  (Jointly Administered) 
  
Related Docket No. 10 

INTERIM ORDER (I) AUTHORIZING DEBTORS TO  
HONOR PREPETITION OBLIGATIONS TO CUSTOMERS AND  
RELATED THIRD PARTIES AND TO OTHERWISE CONTINUE  

CUSTOMER PROGRAMS; (II) GRANTING RELIEF FROM STAY TO  
PERMIT SETOFF IN CONNECTION WITH THE CUSTOMER PROGRAMS;  

(III) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS  
RELATED CHECKS AND TRANSFERS; AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors� and together with their non-debtor affiliates, the �Company�) in the 

above-captioned cases (the �Chapter 11 Cases�) for an order (a) authorizing, but not directing, the 

Debtors, in their sole discretion, to honor certain prepetition obligations owed to Customers under 

the Customer Programs and to otherwise continue, renew, replace, modify, implement, revise 

and/or terminate Customer Programs in the ordinary course of business; (b) granting relief from 

stay to permit setoff in connection with the Customer Programs; (c) authorizing and directing the 

Banks to honor and process related checks and transfers; and (d) granting related relief, all as more 

fully set forth in the Motion; and the Court having reviewed the Motion and the First Day 

1 The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at 
https://restructuring.primeclerk.com/endo/.  The location of the Debtors� service address for purposes of 
these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



 2 

Declaration and having heard the statements of counsel regarding the relief requested in the Motion 

at a hearing before the Court (the �Hearing�); and the Court having found that (a) the Court has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended 

Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core 

proceeding pursuant to 28 U.S.C. § 157(b); (c) venue is proper before the Court pursuant to 28 

U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the Motion and the Hearing was 

sufficient under the circumstances; and the Court having determined that the legal and factual 

bases set forth in the Motion establish just cause for the relief granted herein, in that such relief 

provides a material net benefit to the Debtors� estates and creditors after taking into account the 

Bankruptcy Code�s priority scheme, such relief is necessary to avoid immediate and irreparable 

harm to the Debtors and their estates as contemplated by Bankruptcy Rule 6003(b) and is a proper 

exercise of business judgment and in the best interests of the Debtors, their estates, creditors and 

all parties in interest; now, therefore, 

 IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, and are 

granted relief from section 362 of the Bankruptcy Code, where applicable, to continue the 

Customer Programs, including, but not limited to, the Chargeback Program, Rebate and Fee 

Program, Prompt Pay Discount Program, Product Return Program, Co-Pay Reductions, and Other 

Customer Programs, in the ordinary course of business on a post-petition basis and, without further 

order of this Court, to perform and honor all prepetition obligations thereunder that come due 

during the Interim Period, including making all payments, satisfying all obligations and permitting 

all setoffs in connection therewith, in each case, in the ordinary course of business and in the same 

manner and on the same basis as if the Debtors performed and honored such obligations prior to 
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the Petition Date; provided that the Debtors shall provide updates to the Ad Hoc First Lien Group 

as to the foregoing upon reasonable request. 

3. The Debtors are authorized, but not directed, to the extent that such claims 

or amounts come due during the Interim Period, to (a) continue utilizing third parties in connection 

with administering and maintaining the Customer Programs as described in the Motion and to pay 

or cause to be paid such claims as and when such obligations are due and (b) pay prepetition 

amounts owing in the ordinary course of business to third parties in connection with administering 

and maintaining the Customer Programs; provided that the Debtors shall provide updates to the 

Ad Hoc First Lien Group as to the foregoing upon reasonable request. 

4. The Debtors are authorized, but not directed, in their sole discretion, to 

continue, renew, replace, modify, implement, revise and/or terminate their Customer Programs as 

they deem appropriate, in their sole discretion, and in the ordinary course of business, without 

further application to this Court; provided that the Debtors shall provide updates to the Ad Hoc 

First Lien Group.  

5. All Banks are (a) authorized and directed to receive, process, honor and pay 

any and all checks, drafts, electronic transfers and other forms of payment used by the Debtors on 

account of the Customer Programs, whether presented before, on or after the Petition Date; and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Customer Programs.  The Banks shall rely on the representations of the Debtors as 

to which checks and fund transfers should be honored and paid pursuant to this Order without any 

duty of further inquiry and without liability for following the Debtors� instructions. 

6. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Order. 
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7. The Debtors shall maintain a matrix/schedule of cash payments made 

pursuant to this Order, including the following information: (a) the names of the payee; (b) the 

nature, date and amount of the payment; (c) the category or type of payment as characterized in 

the Motion; and (d) the Debtor or Debtors that made the payment. The Debtors shall provide a 

copy of such matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel 

to the Ad Hoc Cross-Holder Group, and any statutory committee appointed in these Chapter 11 

Cases every 30 days beginning upon entry of this Order. 

8. Nothing contained herein is or should be construed as: (a) an implication or 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors� or any 

other party-in-interest�s rights to dispute the amount of, basis for, or validity of any claim against 

the Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or 

interest holder, (d) a promise to pay any claim, (e) a concession by the Debtors that any liens 

(contractual, common law, statutory or otherwise) satisfied pursuant to the Motion are valid (and 

all rights to contest the extent, validity or perfection or seek avoidance of all such liens are 

expressly reserved), (f) an approval, assumption, adoption, or rejection of any agreement, contract, 

program, policy, or lease between the Debtors and any third party under section 365 of the 

Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a proof of claim, or 

(h) otherwise affecting the Debtors� rights under section 365 of the Bankruptcy Code to assume or 

reject any executory contract or unexpired lease.  If this Court grants the relief sought herein, any 

payment made pursuant to this Court�s order is not intended to be and should not be construed as 

an admission to the validity of any claim or a waiver of the Debtors� rights to subsequently dispute 

such claim.   
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9. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the �Cash Collateral Order�) and any budget in connection with any such use of cash collateral. 

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

10. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 

shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order.  

11. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

12. Nothing in the Motion or this Order shall be deemed to authorize the 

Debtors to make any payments not otherwise due prior to the date of the hearing to consider entry 

of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 

13. The Court finds and determines that the requirements of Bankruptcy 

Rule 6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

14. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

15. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 
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16. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order. 

17. The Final Hearing on the Motion shall be held on September 21, 2022 at 

10:00 a.m. [JLG] (prevailing Eastern Time).  Any objections or responses to the entry of the 

Proposed Final Order shall be filed and served upon counsel for the Debtors so as to be received 

by 4:00 p.m. (prevailing Eastern Time) by no later than seven days before the Final Hearing (the 

�Objection Deadline�).  If no objections or responses are filed and served by the Objection 

Deadline, the Court may enter a final order without any further notice of a hearing. 

18. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

Dated: August 19, 2022 
 New York, New York 

/s/ James L. Garrity, JR. 
THE HONORABLE JAMES L. GARRITY, JR. 
U.S. BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re Chapter 11 

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
 

Debtors.1  (Jointly Administered)  
Related Docket No. 11 

INTERIM ORDER (I) AUTHORIZING PAYMENT  
OF CERTAIN PREPETITION SPECIFIED TRADE CLAIMS;  

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS  
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF   

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors� and together with their non-debtor affiliates, the �Company�) in the 

above-captioned cases (the �Chapter 11 Cases�) for an order (a) authorizing, but not directing, the 

Debtors, in their sole discretion, to pay certain Specified Trade Claims in the ordinary course on a 

postpetition basis, and approving procedures related thereto, of (i) Lienholders; (ii) 503(b)(9) 

Vendors; (iii) Foreign Vendors; and (iv) Critical Vendors, in an aggregate amount not to exceed 

the Critical Vendors Claims Cap; (b) authorizing and directing the Banks to honor and process 

related checks and transfers; and (c) granting related relief, all as more fully set forth in the Motion; 

and the Court having reviewed the Motion and the First Day Declaration and having heard the 

statements of counsel regarding the relief requested in the Motion at a hearing before the Court 

1 The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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(the �Hearing�); and the Court having found that (a) the Court has jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended Standing Order of Reference 

M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due 

and proper notice of the Motion and the Hearing was sufficient under the circumstances; and the 

Court having determined that the legal and factual bases set forth in the Motion establish just cause 

for the relief granted herein, in that such relief provides a material net benefit to the Debtors� 

estates and creditors after taking into account the Bankruptcy Code�s priority scheme, such relief 

is necessary to avoid immediate and irreparable harm to the Debtors and their estates as 

contemplated by Bankruptcy Rule 6003(b) and is a proper exercise of business judgment and in 

the best interests of the Debtors, their estates, creditors and all parties in interest; now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Debtors are authorized, but not directed, to pay prepetition Specified 

Trade Claims comprising all outstanding (a) Lienholder Claims, 503(b)(9) Claims, and Foreign 

Vendor Claims and (b) Critical Vendor Claims, subject to the Critical Vendors Claims Cap.  In the 

event the Debtors will exceed the Critical Vendors Claims Cap, the Debtors shall provide notice 

to the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group, and the United States Trustee 

regarding their intent to do so (the �Critical Vendors Claims Cap Notice�).  Following the 

provision of the Critical Vendors Claims Cap Notice, the Debtors shall file with the Court and 

serve upon all parties entitled to service of the Motion a proposed order increasing the Critical 

Vendors Claims Cap (the �Proposed Critical Vendors Claims Cap Order�).  If no party objects to 

the Proposed Critical Vendors Claims Cap Order within three days after the filing of the Proposed 
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Critical Vendors Claims Cap Order, the Court may enter the Proposed Critical Vendors Claims 

Cap Order without a hearing. 

3. The Debtors, in their sole discretion, may condition payment of any 

Specified Trade Claims upon agreement by the Specified Trade Claimant to supply goods or 

services to the Debtors on such Specified Trade Claimant�s Customary Trade Terms (as defined 

below) for a period following the date of the agreement or on such other terms and conditions as 

are acceptable to the Debtors.  As used herein, �Customary Trade Terms� means, with respect to 

a Specified Trade Claimant, (a) the normal and customary trade terms, practices and programs 

(including, but not limited to, credit limits, pricing, cash discounts, timing of payments and 

programs), that were most favorable to the Debtors and in effect between such Specified Trade 

Claimant and the Debtors in the 18-month period prior to the Petition Date or (b) such other trade 

terms as agreed to by the Debtors and such Specified Trade Claimant.  

4. The form of Trade Agreement attached hereto as Exhibit 1 is approved in 

its entirety.  Except as otherwise set forth herein, the Debtors shall condition payment of Specified 

Trade Claims pursuant to this Order upon the execution of a Trade Agreement.  Notwithstanding 

anything to the contrary herein, the Debtors are authorized, but not directed, in their sole discretion, 

to enter into such Trade Agreements when and if the Debtors determine, in the exercise of their 

business judgment, that it is appropriate to do so.  A Trade Agreement, once agreed to and accepted 

by a Specified Trade Claimant, shall be the legally binding contractual relationship between the 

parties governing the commercial trade relationship as provided therein; provided that the Debtors 

may agree to implement such modifications to the form of Trade Agreement the Debtors deem 

necessary or advisable in the reasonable exercise of their business judgment to obtain Customary 

Trade Terms from the applicable Specified Trade Claimant; provided, further, that the Debtors 
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may pay a Specified Trade Claim without the applicable Specified Trade Claimant having 

executed a Trade Agreement only if the Debtors determine, in their reasonable business judgment, 

that a Trade Agreement is unnecessary to ensure the applicable Specified Trade Claimant�s 

continued performance on Customary Trade Terms; provided, further, that the Debtors will, upon 

reasonable request, provide updates to the Ad Hoc First Lien Group regarding (a) material 

modifications to or terminations of Trade Agreements and (b) material disputes with respect to 

any Specified Trade Claimant. 

5. Any party who accepts payment from the Debtors of a Specified Trade 

Claim (each, a �Payment�) (regardless of whether a Trade Agreement has been executed) shall be 

deemed to have agreed to the terms and provisions of this Order and shall be deemed to have 

waived, to the extent so paid, any and all prepetition claims, of whatever type, kind or priority, 

against the Debtors, their properties and estates, their directors, officers and employee up to the 

amount paid.  

6. If the Debtors, in their sole discretion, determine that a Specified Trade 

Claimant has not complied with the terms and provisions of the Trade Agreement or has failed to 

continue to provide Customary Trade Terms following the date of the agreement, or on such terms 

as were individually agreed to between the Debtors and such Specified Trade Claimant, the 

Debtors may terminate a Trade Agreement, together with the other benefits to the Specified Trade 

Claimant as contained in this Order; provided, however, that the Trade Agreement may be 

reinstated (a) if such determination is subsequently reversed by the Court for good cause after it is 

shown that the determination was materially incorrect after notice and a hearing following a 

motion from the Specified Trade Claimant, (b) the underlying default under the Trade Agreement 

is fully cured by the Specified Trade Claimant not later than five business days after the date the 
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initial default occurred or (c) the Debtors, in their sole discretion, reach a subsequent agreement 

with the Specified Trade Claimant; provided, further, that the Debtors will, upon reasonable 

request, provide updates to the Ad Hoc First Lien Group regarding (i) material modifications to or 

terminations of Trade Agreements and (ii) material disputes with respect to any Specified Trade 

Claimant. 

7. If a Trade Agreement is terminated as set forth above, or if a Specified Trade 

Claimant that has received Payment later refuses to continue to supply goods or services for the 

applicable period in compliance with the Trade Agreement or this Order, then (a) the Debtors may, 

in their sole discretion, declare that the Payment is a voidable postpetition transfer pursuant to 

section 549(a) of the Bankruptcy Code that the Debtors may recover in cash or in goods from such 

Specified Trade Claimant, (b) the creditor shall immediately return such Payments to the extent 

that the aggregate amount of such Payments exceeds the postpetition obligations then outstanding 

without giving effect to alleged setoff rights, recoupment rights, adjustments or offsets of any type 

whatsoever, and (c) the creditor�s Specified Trade Claim shall be reinstated in such an amount so 

as to restore the Debtors and the Specified Trade Claimants to their original positions as if the 

Trade Agreement had never been entered into and no Payment had been made. 

8. All Trade Agreements shall be deemed to have terminated, together with 

other benefits to Specified Trade Claimants as contained in this Order, upon entry of an order 

converting the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code.  

9. Any party who accepts Payment from the Debtors (regardless of whether a 

Trade Agreement has been executed) shall, at the Debtors� request take all actions necessary to 

remove any mechanics� liens, possessory liens or similar state law trade liens on the Debtors� 

assets such party may have based upon such Specified Trade Claims at such party�s sole expense. 
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10. The Debtors shall provide this Court, the U.S. Trustee, counsel to the Ad 

Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, and any official committee 

appointed in the Chapter 11 Cases with reasonable and timely access to information, including a 

list of Critical Vendors, which such parties shall keep confidential and treat as for professional 

eyes only, sufficient to enable such parties to monitor payments made, obligations satisfied, and 

other actions taken. 

11. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Order, including the following information: (a) the names of the payee; (b) the nature, date 

and amount of the payment; (c) the category or type of payment as characterized in the Motion; 

and (d) the Debtor or Debtors that made the payment. The Debtors shall provide a copy of such 

matrix/schedule to the Court, the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel 

to the Ad Hoc Cross-Holder Group, and any statutory committee appointed in the Chapter 11 Cases 

every 30 days beginning upon entry of this Order. 

12. All Banks are (a) authorized and directed to receive, process, honor and pay 

any and all checks, drafts, electronic transfers and other forms of payment used by the Debtors on 

account of the Specified Trade Claims, whether presented before, on or after the Petition Date; and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Specified Trade Claims.  The Banks shall rely on the representations of the Debtors 

as to which checks and fund transfers should be honored and paid pursuant to this Order without 

any duty of further inquiry and without liability for following the Debtors� instructions. 

13. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Order. 
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14. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the �Cash Collateral Order�) and any budget in connection with any such use of cash collateral.  

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

15. Nothing herein shall impair or prejudice the Debtors� or any other party-in-

interest�s ability to contest the extent, perfection, priority, validity or amounts of any claims or 

liens held by any Specified Trade Claimant and the Debtors� rights to contest the extent, validity 

or perfection or seek the avoidance of all such liens or the priority of such claims are fully 

preserved. 

16. Nothing contained herein is or should be construed as: (a) an implication or 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors� or any 

other party-in-interest�s rights to dispute the amount of, basis for, or validity of any claim against 

the Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or 

interest holder, (d) a promise to pay any claim, (e) a concession by the Debtors that any liens 

(contractual, common law, statutory or otherwise) satisfied pursuant to the Motion are valid (and 

all rights to contest the extent, validity or perfection or seek avoidance of all such liens are 

expressly reserved), (f) an approval, assumption, adoption, or rejection of any agreement, contract, 

program, policy, or lease between the Debtors and any third party under section 365 of the 

Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a proof of claim, or 

(h) otherwise affecting the Debtors� rights under section 365 of the Bankruptcy Code to assume or 

reject any executory contract or unexpired lease.  If this Court grants the relief sought herein, any 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



 8 

payment made pursuant to this Court�s order is not intended to be and should not be construed as 

an admission to the validity of any claim or a waiver of the Debtors� rights to subsequently dispute 

such claim. 

17. Nothing in the Motion or this Order, nor as a result of any Payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 

shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order.  

18. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

19. Nothing in the Motion or this Order shall be deemed to authorize the 

Debtors to make any Payments not otherwise due prior to the date of the hearing to consider entry 

of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 

20. The Court finds and determines that the requirements of Bankruptcy 

Rule 6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

21. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

22. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

23. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order (including, without limitation, making copies of this 

Order, the Motion and any materials or other information related thereto available in any local 

language in a jurisdiction in which the Debtors or their affiliates operate). 
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24. A final hearing (the �Final Hearing�) on the relief requested in the Motion 

shall be held on September 21, 2022, at 11:00 a.m. (prevailing Eastern time).  Any party in 

interest objecting to the relief sought at the Final Hearing shall file written objections no later than 

September 14, 2022 at 4:00 p.m.  If no objections or responses are filed and served by the 

Objection Deadline, the Court may enter a final order without any further notice of a hearing. 

25. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation or enforcement of this Order. 

Dated: August 19, 2022 
New York, New York 

/s/ James L. Garrity, JR 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT   
SOUTHERN DISTRICT OF NEW YORK   
   
   
In re Chapter 11 

  
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 

 
Debtors.1 (Jointly Administered)   

 
Related Docket No. 12

INTERIM ORDER AUTHORIZING (I) DEBTORS 
TO PAY CERTAIN PREPETITION TAXES, GOVERNMENTAL 

ASSESSMENTS AND FEES; AND (II) FINANCIAL INSTITUTIONS 
TO HONOR AND PROCESS RELATED CHECKS AND TRANSFERS 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors�) in the above-captioned cases (the �Chapter 11 Cases�), pursuant to 

sections 105(a), 363(b), 507(a) and 541 of title 11 of the Bankruptcy Code for entry of an interim 

order (this �Interim Order�) and a final order authorizing, but not directing, (i) the Debtors, in their 

sole discretion, to make payments to certain international, federal, state, and local governmental 

and quasi-governmental units on account of prepetition Taxes and Fees; and (ii) the Banks to 

receive, process, honor, and pay any and all checks, drafts, and other forms of payment, including, 

but not limited to, fund transfers, on account of the Taxes and Fees, whether such checks or other 

requests were submitted before, on, or after the Petition Date, as set forth more fully in the Motion; 

and the Court having reviewed the Motion and having heard the statements of counsel regarding 

 
1  The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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the relief requested in the Motion at a hearing before the Court (the �Hearing�); and the Court 

having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a)-

(b) and 1334(b) and the Amended Standing Order of Reference M-431, dated January 31, 2012 

(Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b); (c) 

venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper 

notice of the Motion and Hearing was sufficient under the circumstances; and the Court having 

determined that the legal and factual bases set forth in the Motion establish just cause for the relief 

granted herein; and the Court having determined that immediate relief is necessary to avoid 

irreparable harm to the Debtors and their estates as contemplated by Bankruptcy Rule 6003(b) and 

is in the best interests of the Debtors, their estates, creditors and all parties in interest; now, 

therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Debtors are authorized, but not directed, to pay the Taxes and Fees 

(without regard to whether the Taxes and Fees accrued or arose before, on or after the Petition 

Date), including, but not limited to, all of those Taxes and Fees subsequently determined, upon 

audit or otherwise, to be owed, with all such payments subject to, and in compliance with, any 

interim or final order approving the Debtors� use of cash collateral (the �Cash Collateral Order�). 

3. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Taxes and Fees, whether presented before, on, or after the Petition Date; 

provided, however, that sufficient funds are on deposit in the applicable accounts to cover such 

payments; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Taxes and Fees.  The Banks shall rely on the direction and 
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representations of the Debtors as to which checks and fund transfers should be honored and paid 

pursuant to this Interim Order without any duty of further inquiry and without liability for 

following the Debtors� instructions. 

4. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Interim 

Order. 

5. Nothing in the Motion or this Interim Order shall be deemed to authorize 

the Debtors to accelerate any payments not otherwise due prior to entry of a final order granting 

the relief requested in the Motion. 

6. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Interim Order, including the following information: (a) the names of the payee; (b) the 

nature, date and amount of the payment; (c) the category or type of payment as characterized in 

the Motion; and (d) the Debtor or Debtors that made the payment. The Debtors shall provide a 

copy of such matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel 

to the Ad Hoc Cross-Holder Group, and any statutory committee appointed in the Chapter 11 Cases 

every 30 days beginning upon entry of this Interim Order. 

7. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to the Cash 

Collateral Order and any budget in connection with any such use of cash collateral. To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

8. Nothing contained in the Motion or this Interim Order, nor any payment 

made pursuant to the authority granted by this Interim Order, shall constitute or be construed as 
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(a) an implication or admission as to the validity of any claim against the Debtors or a finding that 

any particular claim is an administrative expense claim or other priority claim; (b) a waiver of the 

Debtors� or any other party-in-interest�s rights to dispute the amount of, basis for, or validity of 

any claim against the Debtors; (c) a waiver of any claims or causes of action that may exist against 

any creditor or interest holder; (d) a promise or requirement to pay any claim; (e) a concession by 

the Debtors that any liens (contractual, common law, statutory or otherwise) satisfied pursuant to 

the Motion are valid (and all rights to contest the extent, validity or perfection or seek avoidance 

of all such liens are expressly reserved); (f) an approval, assumption, adoption or rejection of any 

agreement, contract, program, policy or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code; (g) a waiver of the obligation of any party in interest to file a 

proof of claim, or (h) otherwise affecting the Debtors� rights under section 365 of the Bankruptcy 

Code to assume or reject any executory contract or unexpired lease. 

9. Nothing in the Motion or this Interim Order, nor as a result of any payment 

made pursuant to this Interim Order, shall be deemed or construed as a waiver of the right of the 

Debtors, or shall impair the ability of the Debtors, to contest the validity and amount of any 

payment made pursuant to this Interim Order. 

10. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

11. Nothing in the Motion or this Interim Order shall be deemed to authorize 

the Debtors to make any payments not otherwise due prior to the date of the hearing to consider 

entry of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 
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12. The Court finds and determines that the requirements of Bankruptcy 

Rule 6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

13. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

14. Notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be 

effective and enforceable immediately upon entry. 

15. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Interim Order (including, without limitation, making copies of 

this Interim Order, the Motion and any materials or other information related thereto available in 

any local language in a jurisdiction in which the Debtors or their affiliates operate). 

16. The Final Hearing on the Motion shall be held on September 21, 2022 at 

10:00 a.m. [JLG] (prevailing Eastern Time).  Any objections or responses to the entry of the 

Proposed Final Order shall be filed and served upon counsel for the Debtors so as to be received 

by 4:00 p.m. (prevailing Eastern Time) by no later than seven days before the Final Hearing 

(the �Objection Deadline�).  If no objections or responses are filed and served by the Objection 

Deadline, the Court may enter a final order without any further notice of a hearing. 

17. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation or enforcement of this Interim Order. 

Dated: August 19, 2022 
 New York, New York 

/s/ James L. Garrity, JR.__________ 
JUDGE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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2216474-NYCSR03A - MSW 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

  
In re Chapter 11 

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLP) 
 

Debtors.1  (Joint Administered) 
 
Related Docket No. 13 

INTERIM ORDER AUTHORIZING  
(I) THE DEBTORS TO CONTINUE AND 

RENEW THEIR INSURANCE PROGRAMS AND  
HONOR ALL OBLIGATIONS IN RESPECT THEREOF; (II)  

FINANCIAL INSTITUTIONS TO HONOR AND PROCESS RELATED  
CHECKS AND TRANSFERS; AND (III) THE DEBTORS TO MODIFY THE  

AUTOMATIC STAY WITH RESPECT TO WORKERS� COMPENSATION CLAIMS 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession 

(collectively, the �Debtors�) in the above-captioned cases (the �Chapter 11 Cases�), pursuant to 

sections 105(a), 363(b), 507(a) and 541 of the Bankruptcy Code for entry of an interim order (this 

�Interim Order�) and a final order authorizing, but not directing, (i) the Debtors to continue and, 

in consultation with the Ad Hoc First Lien Group, renew their Insurance Programs, (ii) the 

financial institutions to honor and process related checks and transfers, and (iii) the Debtors to 

modify the automatic stay with respect to the Workers� Compensation Claims, all as set forth more 

fully in the Motion; and the Court having reviewed the Motion and having heard the statements of 

counsel regarding the relief requested in the Motion at a hearing before the Court (the �Hearing�); 

 
1  The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



2 

and the Court having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157(a)-(b) and 1334(b) and the Amended Standing Order of Reference M-431, dated January 

31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)-(b) and 

1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due 

and proper notice of the Motion and Hearing was sufficient under the circumstances; and the Court 

having determined that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and the Court having determined that immediate relief is necessary to 

avoid irreparable harm to the Debtors and their estates as contemplated by Bankruptcy Rule 

6003(b) and is in the best interests of the Debtors, their estates, creditors and all parties in interest; 

now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Debtors are hereby authorized, but not directed, in their sole discretion, 

to continue their Insurance Programs�including the Insurance Policies listed on Exhibit C 

attached to the Motion, the surety bonds listed on Exhibit D attached to the Motion, and the Letters 

of Credit listed on Exhibit E attached to the Motion�without interruption and in accordance with 

the same practices and procedures as were in effect prior to the Petition Date. 

3. The Debtors are authorized, but not directed, in their sole discretion, to pay 

prepetition obligations, if any, that may be owed in connection with the Insurance Programs 

(including Broker�s fees and insurance deductibles) during the interim period, whether due and 

payable before, on or after the Petition Date to the extent any such obligations are owed. 

4. The Debtors are authorized, but not directed, in consultation with the Ad 

Hoc First Lien Group, to renew or obtain new Insurance Policies or execute other agreements in 
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connection with their Insurance Programs, including, without limitation, upon the expiration or 

termination of any Insurance Policy. 

5. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Insurance Programs, whether presented before, on or after the Petition Date, and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Insurance Programs.  The Banks shall rely on the representations of the Debtors as 

to which checks and fund transfers should be honored and paid pursuant to this Interim Order 

without any duty of further inquiry and without liability for following the Debtors� instructions. 

6. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Interim Order, including the following information: (a) the names of the payee; (b) the 

nature, date and amount of the payment; (c) the category or type of payment as characterized in 

the Motion; and (d) the Debtor or Debtors that made the payment. The Debtors shall provide a 

copy of such matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel 

to the Ad Hoc Cross-Holder Group, and any statutory committee appointed in these chapter 11 

cases every 30 days beginning upon entry of this Interim Order. 

7. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Interim 

Order. 

8. The Debtors are authorized, but not directed, to continue their workers� 

compensation insurance policies and to pay or set off any outstanding prepetition claims, taxes, 

charges, assessments, premiums, and third-party administrator fees arising under the workers� 

compensation insurance policies in which they participate.  In addition, the Debtors are authorized, 
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in their discretion, (a) to modify the automatic stay of section 362 of the Bankruptcy Code, without 

further order of this Court, to allow (i) Workers� Compensation Claims to proceed under the 

applicable workers� compensation insurance policies and (ii) the Debtors� insurance provider 

and/or third-party administrators to negotiate, settle, and/or litigate Workers� Compensation 

Claims; and (b) to pay resulting amounts, whether such claims arose before, on, or after the Petition 

Date. 

9. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the �Cash Collateral Order�) and any budget in connection with any such use of cash collateral. 

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

10. Nothing contained in the Motion or this Interim Order, nor any payment 

made pursuant to the authority granted by this Interim Order, shall constitute or be construed as 

(a) an implication or admission as to the validity of any claim against the Debtors, (b) a waiver of 

the Debtors� or any other party-in-interest�s rights to dispute the amount of, basis for, or validity 

of any claim against the Debtors, (c) a waiver of any claims or causes of action that may exist 

against any creditor or interest holder, (d) a promise to pay any claim, (e) a concession by the 

Debtors that any lien (contractual, common law, statutory or otherwise) satisfied pursuant to the 

Motion are valid (and all rights to contest the extent, validity or perfection or seek avoidance of all 

such liens are expressly reserved), (f) an approval, assumption, adoption, or rejection of any 

agreement, contract, program, policy, or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a 
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proof of claim, or (h) otherwise affecting the Debtors� rights under section 365 of the Bankruptcy 

Code to assume or reject any executory contract or unexpired lease.    

11. Nothing in the Motion or this Interim Order, nor as a result of any payment 

made pursuant to this Interim Order, shall be deemed or construed as a waiver of the right of the 

Debtors, or shall impair the ability of the Debtors, to contest the validity and amount of any 

payment made pursuant to this Interim Order. 

12. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

13. Nothing in the Motion or this Interim Order shall be deemed to authorize 

the Debtors to make any payments not otherwise due prior to the date of the hearing to consider 

entry of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 

14. Nothing in this Interim Order authorizes the Debtors or any other party to 

accelerate any payments or obligations not otherwise due prior to the date of the Final Hearing. 

15. The Court finds and determines that the requirements of Bankruptcy 

Rule 6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

16. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

17. Notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be 

effective and enforceable immediately upon entry. 

18. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Interim Order. 
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19. The Final Hearing on the Motion shall be held on September 21, 2022 at 

11:00 a.m. (prevailing Eastern Time).  Any objections or responses to the entry of the Proposed 

Final Order shall be filed and served upon counsel for the Debtors so as to be received by 4:00 

p.m. (prevailing Eastern Time) by no later than seven days before the Final Hearing (the 

�Objection Deadline�).  If no objections or responses are filed and served by the Objection 

Deadline, this Court may enter a final order without any further notice of a hearing. 

20. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Interim Order. 

Dated: August 19, 2022 
 New York, New York 

/s/ James L. Garrity, JR________________ 
JUDGE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re Chapter 11 
  

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
 

Debtors.1 (Jointly Administered) 

Related Docket No. 16 

INTERIM ORDER (I) AUTHORIZING THE  
DEBTORS TO (A) CONTINUE USING EXISTING CASH  

MANAGEMENT SYSTEMS, BANK ACCOUNTS, AND BUSINESS  
FORMS AND (B) IMPLEMENT CHANGES TO THEIR CASH  

MANAGEMENT SYSTEM IN THE ORDINARY COURSE OF BUSINESS;  
(II) GRANTING ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION  

INTERCOMPANY CLAIMS; (III) GRANTING A WAIVER WITH RESPECT TO THE 
REQUIREMENTS OF 11 U.S.C. § 345(b); AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the �Motion�)2 of the debtors and debtors in possession (collectively, the 

�Debtors� and, together with their non-debtor affiliates, the �Company�) in the above-captioned 

chapter 11 cases (the �Chapter 11 Cases�) for an interim order (this �Interim Order�) and a final 

order (i) authorizing the Debtors to (a) continue using their Cash Management System, Bank 

Accounts, and Business Forms, (b) pay any prepetition and postpetition fees and expenses owed 

to the Banks, including the Bank Fees, to the extent due and owing pursuant to the prepetition 

agreements governing the Bank Accounts, (c) implement changes to their Cash Management 

System in the ordinary course of business, (d) continue Intercompany Transactions in the ordinary 

 
1  The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein.  A complete list of such information may be obtained 
on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location 
of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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course of business; (ii) granting administrative expense priority for claims arising from 

postpetition Intercompany Transactions; (iii) granting a waiver with respect to the requirements of 

section 345(b) of the Bankruptcy Code; and (iv) granting related relief, all as more fully set forth 

in the Motion; and the Court having reviewed the Motion and the First Day Declaration and having 

heard the statements of counsel regarding the relief requested in the Motion at a hearing before the 

Court, if any (the �Hearing�); and the Court having found that (a) the Court has jurisdiction over 

this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference 

M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. 

§ 157(a)-(b) and 1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and (d) due and proper notice of the Motion and the Hearing was sufficient under the 

circumstances; and the Court having determined that the legal and factual bases set forth in the 

Motion establish just cause for the relief granted herein; and it appearing that the relief requested 

in the Motion is necessary to avoid immediate and irreparable harm to the Debtors and their estates 

and is in the best interests of the Debtors, their estates, creditors and other parties-in-interest after 

taking into account the priority scheme of the Bankruptcy Code; and upon all of the proceedings 

had before the Court and after due deliberation and sufficient cause appearing therefor 

IT IS HEREBY ORDERED THAT 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. To the extent that the Bank Accounts and Investment Accounts do not 

strictly adhere to the requirements of the U.S. Trustee Guidelines or Bankruptcy Code sections 

345(a) or 345(b), the Debtors� time to comply with such requirements is hereby extended for a 

period of 45 days from the date of this Interim Order; provided, however, that such extension is 

without prejudice to the Debtors� right to (i) request a further extension of such relief or any waiver 

of the requirements of Bankruptcy Code section 345(b) and (ii) assert that any particular Bank 
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Account and Investment Account complies with Bankruptcy Code section 345(b); provided, 

further, for the avoidance of doubt, the Banks will not be required to bond deposits held in the 

Bank Accounts, as required by section 345(b) of the Bankruptcy Code.  For the avoidance of doubt, 

the U.S. Trustee�s right to oppose any such request or assertion by the Debtors consistent with 

items (i) and (ii) in this paragraph is expressly reserved. 

3. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue operating the Cash Management System, including through Intercompany 

Transactions, and (b) make ordinary course changes to their Cash Management System; provided

that the Debtors shall provide reasonable notice to counsel to the Ad Hoc First Lien Group and 

U.S. Trustee prior to making any material change to the Cash Management System. 

4. The Debtors are further authorized, but not directed, pursuant to the terms 

of this Interim Order, to continue using any or all of their existing Bank Accounts in the names 

and with the account numbers existing immediately before the Petition Date.  

5. The Debtors are authorized, on the terms set forth in this Interim Order, to 

open any new bank accounts or close any existing Bank Accounts as they may deem necessary 

and appropriate; provided that in the event the Debtors open a new bank account they shall open 

one at an Authorized Depository and shall timely indicate the opening of such account on the 

Debtors� monthly operating report and shall provide five business days� notice to the U.S. Trustee, 

counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, and any 

statutory committee appointed in the Chapter 11 Cases of the opening of any new bank accounts 

at an Authorized Depository or closing of any Bank Account; provided, further that the Debtors 

shall consult with counsel to the Ad Hoc First Lien Group (y) before closing any Bank Account 

that maintains a balance or (z) opening of any new bank account at an Authorized Depository.  The 
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Debtors are not authorized to open any new investment accounts, as these investment accounts do 

not comply with sections 345(a) or 345(b) of the Bankruptcy Code. 

6. The Banks are authorized to continue to treat, service, and administer the 

Bank Accounts as accounts of the respective Debtor as a debtor in possession without interruption 

and in the usual and ordinary course and to receive, process and honor and pay any and all 

postpetition checks, drafts, book transfers, wires or automated clearinghouse transfers (�ACH 

Transfers�) drawn on the Bank Accounts by the holders or makers thereof, as the case may be, to 

the extent the Debtors have good funds standing to their credit with such Bank. 

7. Notwithstanding anything to the contrary in any other order of this Court, 

the Banks (a) are authorized to accept and honor all representations from the Debtors as to which 

checks, drafts, book transfers, wires, or ACH Transfers should be honored or dishonored, 

consistent with any order of this Court and governing law, whether such checks, drafts, book 

transfers, wires, or ACH Transfers are dated prior to, on or subsequent to the Petition Date, and 

whether the Banks believe the payment is or is not authorized by an order of this Court and (b) have 

no duty to inquire as to whether such payments are authorized by an order of this Court.   

8. The Banks shall not be deemed in violation of this Order and shall have no liability 

to any party for (i) relying on such representations by the Debtors or (ii) honoring any disbursement 

that is subject to this Order, in the case of this clause (ii), either (a) at the direction of the Debtors 

to honor such prepetition disbursement, (b) in the good faith belief that this Court has authorized 

such prepetition disbursement, or (c) as a result of any operational processing errors or other 

mistakes which are the result of human error or made despite implementation of reasonable item 

handling procedures, including, without limitation, any inadvertent dishonoring of any payment or 

other disbursement directed to be made by the Debtors. To the extent that the Debtors direct that 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



5 

any disbursement be dishonored or the Banks inadvertently dishonor any disbursements, the 

Debtors may issue replacement disbursements consistent with the orders of this Court. 

9. In accordance with current practice and the agreement governing the Bank 

Accounts, the Banks are authorized to �charge back� to the Debtors� accounts any amounts 

incurred by the Banks resulting from returned checks or other returned items.  The Debtors are 

authorized without any further order of this Court to pay any fees and expenses owed to the Banks, 

including any Bank Fees or reasonable and documented legal expenses (to the extent due and 

owing pursuant to the prepetition agreements governing the Bank Accounts), payable prepetition 

or postpetition (as administrative expenses), in each case regardless of whether such items were 

deposited prepetition or postpetition or relate to prepetition or postpetition items.   

10. The Debtors are authorized to use their existing Business Forms and are not 

required to (a) obtain new stock reflecting their status as debtors in possession or (b) print �Debtor-

in-Possession,� the Debtors� Chapter 11 Case numbers, or any other information on any of their 

existing Business Forms or wire transfers; provided that once the Debtors� existing Business Forms 

have been used, the Debtors shall, when re-ordering or issuing new Business Forms during the 

pendency of these Chapter 11 Cases, include a legend referencing the Debtors as �Debtors-In-

Possession� and the lead Debtor�s bankruptcy case number on all new Business Forms; provided, 

further, that all electronic Business Forms, including without limitation correspondence and 

checks, shall immediately include the designation �Debtor in Possession� and the lead Debtor�s 

bankruptcy case number. 

11. Any payment from a Bank Account at the request of the Debtors made by a 

Bank prior to the Petition Date (including any ACH Transfers such Bank is or becomes obligated 

to settle), or any instruments issued by such Bank on behalf of any Debtor pursuant to a �midnight 
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deadline� or otherwise, shall be deemed to be paid prepetition, whether or not actually debited 

from the Bank Account prepetition. 

12. The Debtors are authorized, but not directed, subject to the terms of this 

Interim Order, to (a) continue the Intercompany Transactions in the ordinary course of business, 

including with the Non-Debtor Affiliates, and (b) honor and make payments in respect of 

Intercompany Claims arising after the Petition Date in accordance with the Intercompany 

Transactions and past practice.  All Intercompany Claims arising after the Petition Date shall be 

granted a superpriority administrative expense claim pursuant to section 507(b) of the Bankruptcy 

Code, subject and junior to any claims, including adequate protection claims, granted in connection 

with the use of cash collateral in accordance with any interim and final orders, as applicable, 

approving the use of such cash collateral (the �Cash Collateral Order�). 

13. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to the Cash 

Collateral Order and any budget in connection with any such use of cash collateral.  To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control.  

14. The Debtors shall maintain records of all transfers within the Cash 

Management System, including the Intercompany Transactions, and all such transfers shall be 

documented in their books and records so that all prepetition and postpetition transactions may be 

traced and recorded to the same extent maintained by the Debtors before the Petition Date.  Upon 

a reasonable request by the Ad Hoc First Lien Group, the Debtors shall provide access to such 

books and records to counsel for the Ad Hoc First Lien Group within ten (10) business days and 
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the Debtors will use reasonable best efforts to provide such access within eight (8) business days 

of such request. 

15. The Debtors are authorized to invest and deposit funds in accordance with 

their prepetition Investment Practices without the need for any additional or different practices not 

utilized prior to the Petition Date, notwithstanding that certain of such practices may not strictly 

comply in all respects with the investment and deposit guidelines set forth in section 345 of the 

Bankruptcy Code. 

16. Notwithstanding the Debtors� use of a consolidated cash management 

system, the Debtors shall calculate quarterly fees payable under 28 U.S.C. § 1930(a)(6), together 

with interest, if any, under 31 U.S.C. § 3171, based on the disbursements actually made by each 

Debtor. 

17. Nothing contained in the Motion or this Order, nor any payment made 

pursuant to the authority granted by this Order, shall constitute or be construed as (a) an admission 

as to the validity of any claim against the Debtors, (b) a waiver of the Debtors� rights to dispute 

the amount of, basis for, or validity of any claim against the Debtors, (c) a waiver of any claims or 

causes of action that may exist against any creditor or interest holder, (d) a promise to pay any 

claim, (e) an approval, assumption, adoption, or rejection of any agreement, contract, program, 

policy, or lease between the Debtors and any third party under section 365 of the Bankruptcy Code, 

or (f) otherwise affecting the Debtors� rights under section 365 of the Bankruptcy Code to assume 

or reject any executory contract or unexpired lease.    

18. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 
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shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order.  

19. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

20. Nothing in the Motion or this Interim Order shall be deemed to authorize 

the Debtors to make any payments not otherwise due prior to the date of the hearing to consider 

entry of an order granting the relief requested in the Motion on a final basis (the �Final Hearing�). 

21. The Court finds and determines that the requirements of Bankruptcy Rule 

6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 

22. Under the circumstances of these Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

23. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

24. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order. 

25. The Final Hearing on the Motion shall be held on September 21, 2022 at 

11:00 a.m. (prevailing Eastern Time).  Any objections or responses to the entry of the Proposed 

Final Order shall be filed and served upon counsel for the Debtors so as to be received by 4:00 

p.m. (prevailing Eastern Time) by no later than seven (7) days before the Final Hearing (the 

�Objection Deadline�).  If no objections or responses are filed and served by the Objection 

Deadline, the Court may enter a final order without any further notice of a hearing. 
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26. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

Dated: August 19, 2022 
 New York, New York 

/S/ James L. Garrity, JR. 
HONORABLE JAMES L. GARRITY, JR 
U.S. BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   

In re Chapter 11 

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
 

Debtors.1  (Jointly Administered)  
 
Related Docket No. 17 
 

INTERIM ORDER (I) AUTHORIZING DEBTORS TO  
USE CASH COLLATERAL; (II) GRANTING ADEQUATE  
PROTECTION TO PREPETITION SECURED PARTIES;  

(III) MODIFYING AUTOMATIC STAY; AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the �Motion�) of the above-referenced debtors, as debtors in 

possession (collectively, the �Debtors�) in the above-captioned cases (the �Cases�), pursuant to 

sections 105, 361, 362, 363, 503 and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101-

1532 (the �Bankruptcy Code�), Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy 

Procedure (the �Bankruptcy Rules�), and Rules 4001-2 and 9013-1 of the Local Bankruptcy 

Rules for the Southern District of New York (the �Local Rules�), seeking, among other things: 

(a) authorization for the Debtors, pursuant to sections 105, 361, 362, 363, 503 
and 507 of the Bankruptcy Code to (i) use cash collateral, as such term is 
defined in section 363(a) of the Bankruptcy Code, and all other Prepetition 
Collateral (as defined below), solely in accordance with the terms of this 
interim order (together with all annexes and exhibits hereto, the �Interim 
Order�), and (ii) grant adequate protection to the Prepetition Secured 
Parties (as defined below) as set forth herein; 

(b) modification of the automatic stay imposed by section 362 of the 
Bankruptcy Code to the extent necessary to implement and effectuate the 
terms and provisions of this Interim Order; 

1  The last four digits of Debtor Endo International plc�s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors� claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors� service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 
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(c) except to the extent of the Carve Out (as defined herein), and subject to 
entry of the Final Order, the waiver of all rights to surcharge any Prepetition 
Collateral or Collateral (as defined herein) under section 506(c); 

(d) to the extent set forth herein, and subject to entry of the Final Order, for the 
�equities of the case� exception under Bankruptcy Code section 552(b) to 
not apply to any of the Prepetition Secured Parties with respect to the 
proceeds, products, offspring, or profits of any of the Prepetition Collateral 
or Collateral under section 552(b) of the Bankruptcy Code or any other 
applicable principle of equity or law; 

(e) that this Court schedule a final hearing (the �Final Hearing�) to consider 
entry of a final order granting the relief requested in the Motion on a final 
basis (the �Final Order�);  

(f) waiver of any applicable stay with respect to the effectiveness and 
enforceability of this Interim Order (including a waiver pursuant to 
Bankruptcy Rule 6004(h)); and 

(g) granting related relief; 

and the interim hearing having been held by the Court on August 18, 2022 (the �Interim 

Hearing�); pursuant to Bankruptcy Rule 4001 and Local Rules 4001-2 and 9013-1, notice of the 

Motion and the relief sought therein having been given by the Debtors as set forth in this Interim 

Order; and the Court having considered the Declaration of Mark Bradley in Support of Chapter 

11 Petitions and First Day Papers (the �Declaration�) and Declaration of Ray Dombrowski in 

Support of Debtors� Motion for Interim and Final Orders pursuant to 11 U.S.C. §§ 105, 361, 362, 

363, and 364 (I) Authorizing Use of Cash Collateral, (II) Granting Adequate Protection, (III) 

Scheduling a Final Hearing and (IV) Granting Related Relief, the Approved Budget (as defined 

herein), offers of proof, evidence adduced, and the statements of counsel at the Interim Hearing; 

and the Court having considered the interim relief requested in the Motion, and it appearing to the 

Court that granting the relief sought in the Motion on the terms and conditions herein contained is 

necessary and essential to enable the Debtors to preserve the value of the Debtors� businesses and 

assets and that such relief is fair and reasonable and that entry of this Interim Order is in the best 
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interest of the Debtors and their respective estates and creditors; and due deliberation and good 

cause having been shown to grant the relief sought in the Motion; 

IT IS HEREBY FOUND AND DETERMINED THAT:2 

A. Petition Date.  On August 16, 2022 (the �Petition Date�), each of the Debtors filed 

voluntary petitions for relief under chapter 11 of the Bankruptcy Code with the United States 

Bankruptcy Court for the Southern District of New York (the �Court�).   

B. Debtors in Possession.  Each Debtor has continued with the management and 

operation of its respective businesses and properties as a debtor in possession pursuant to sections 

1107 and 1108 of the Bankruptcy Code.  No trustee or examiner has been appointed in the chapter 

11 cases. 

C. Jurisdiction and Venue.  The Court has jurisdiction over the Motion, these Cases, 

and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334 and Amended 

Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.).  Venue for these Cases 

is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  This Court may enter a final order consistent 

with Article III of the United States Constitution.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b). 

D. Committee.  As of the date hereof, no committee has been appointed in these Cases 

pursuant to section 1102 of the Bankruptcy Code (any committee appointed under Bankruptcy 

Code section 1102, a �Committee�).  

E. Debtors� Stipulations . Subject only to the rights of parties in interest specifically 

set forth in paragraph 19 of this Interim Order (and subject to the limitations thereon contained in 

 
2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings 

of fact when appropriate.  See Bankruptcy Rule 7052. 
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such paragraph), the Debtors admit, stipulate and agree that (collectively, paragraphs E.1 through 

E.5 below are referred to herein as the �Debtors� Stipulations�): 

1. First Lien Facilities. 

(a) First Lien Loans. 

i. Under that certain Credit Agreement, dated as of April 27 , 

2017 (as amended, restated, amended and restated, supplemented or otherwise modified from time 

to time, including, without limitation, by that certain Amendment and Restatement Agreement, 

dated as of March 25, 2021, the �Credit Agreement� and, together with all other documentation 

executed in connection therewith, including without limitation, the Collateral Documents and each 

other Loan Document (each as defined in the Credit Agreement) executed in connection therewith, 

the �Credit Documents�), among Endo International PLC (�Parent�), Endo Luxembourg 

Finance Company I S.à r.l. (�Lux Borrower�), Endo LLC (�Co-Borrower� and, together with 

Lux Borrower, the �Borrowers�), JPMorgan Chase Bank, N.A., as administrative agent (in such 

capacity as the �Administrative Agent�), issuing bank (in such capacity, the �Issuing Bank�) 

and swingline lender and the lenders from time to time party thereto (such lenders immediately 

prior to the date hereof, the �Prepetition First Lien Lenders� and, together with the 

Administrative Agent, Issuing Bank, First Lien Collateral Trustee (as defined below), and each of 

the other Secured Parties (as defined in the Credit Agreement), the �Prepetition First Lien Loan 

Secured Parties�), certain of the Prepetition Loan Parties (as defined below) borrowed loans 

thereunder (the �Prepetition First Lien Loans�) in the total aggregate principal amount 

outstanding of $5,869,913,457.85.  As used herein, the �Prepetition Loan Parties� shall mean, 

collectively, Parent, Lux Borrower, Co-Borrower, and other Loan Parties (as defined in the Credit 

Agreement). 
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ii. As of the Petition Date, the Prepetition Loan Parties were 

jointly and severally indebted to the Prepetition First Lien Loan Secured Parties pursuant to the 

Credit Documents, without objection, defense, counterclaim, or offset of any kind, (w) in the 

aggregate principal amount of not less than $277,200,000 on account of outstanding Revolving 

Loans (as defined in the Credit Agreement), (x) in the aggregate principal amount of not less than 

$1,975,000,000 on account of Term Loans (as defined in the Credit Agreement), (y) in the 

aggregate principal amount of not less than $7,234,457.85 on account of outstanding LC Exposure 

(as defined in the Credit Agreement) plus (z) in the case of each of the preceding clauses (w), (x), 

and (y), accrued and unpaid interest with respect thereto and any additional fees, costs, premiums, 

expenses (including any attorneys�, accounts�, consultants�, appraisers�, financial advisors�, and 

other professionals� fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, in each case pursuant to the terms of the Credit 

Agreement and all other Obligations (as defined in the Credit Agreement) owing under or in 

connection with the Credit Documents (clauses (w), (x), (y), and (z), collectively, the �Prepetition 

First Lien Secured Loan Indebtedness�). 

(b) First Lien Notes. 

i. Under that certain Indenture, dated as of April 27, 2017 (the 

�5.875% Notes Indenture� and, together with all other related documents, instruments, and 

agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the �5.875% Notes Documents�), for the 5.875% Senior Secured Notes due 2024 (the 

�5.875% Notes�), by and among Endo Designated Activity Company (�Endo DAC�) Endo 

Finance LLC (�Endo Finance�) and Endo Finco Inc. (�Endo FinCo�), as issuers (collectively, 
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the �5.875% Notes Issuers�), each of the guarantors party thereto (the �5.875% Notes 

Guarantors�), and Computershare Trust Company, National Association, as trustee (in such 

capacity and including any predecessors and successors thereto, the �5.875% Notes Indenture 

Trustee� and, together with the holders of 5.875% Notes and the First Lien Collateral Trustee, the 

�5.875% Notes Secured Parties�), certain of the Prepetition 5.875% Note Parties (as defined 

herein) issued notes in the total aggregate principal amount outstanding of $300,000,000.  As used 

herein, the �Prepetition 5.875% Note Parties� shall mean, collectively, Endo DAC, Endo 

Finance, Endo FinCo, and the 5.875% Notes Guarantors. 

ii. Under that certain Indenture, dated as of March 28, 2019 (the 

�7.500% Notes Indenture� and, together with all other related documents, instruments, and 

agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the �7.500% Notes Documents�), for the 7.500% Senior Secured Notes due 2027 (the 

�7.500% Notes�), by and among Par Pharmaceuticals, Inc., (�Par Pharma�) as issuer (the 

�7.500% Notes Issuer�), each of the guarantors party thereto (the �7.500% Notes Guarantors�), 

and Computershare Trust Company, National Association, as trustee (in such capacity and 

including any predecessors and successors thereto, the �7.500% Notes Indenture Trustee� and, 

together with the holders of 7.500% Notes and the First Lien Collateral Trustee, the �7.500% 

Notes Secured Parties�), certain of the Prepetition 7.500% Note Parties (as defined herein) issued 

notes in the total aggregate principal amount outstanding of $2,015,479,000.  As used herein, the 

�Prepetition 7.500% Note Parties� shall mean, collectively, Par Pharma and the 7.500% Notes 

Guarantors. 

iii. Under that certain Indenture, dated as of March 25, 2021 (the 

�6.125% Notes Indenture� and, together with all other related documents, instruments, and 
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agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the �6.125% Notes Documents�; the 5.875% Notes Indenture, the 7.500% Notes Indenture, 

and the 6.125% Notes Indenture, collectively, the �First Lien Indentures�; and the 5.875% Notes 

Documents, the 7.500% Notes Documents, and the 6.125% Notes Documents, collectively, the 

�First Lien Notes Documents�), for the 6.125% Senior Secured Notes due 2029 (the �6.125% 

Notes� and together with the 5.875% Notes and the 7.500% Notes, the �First Lien Notes�), by 

and among Lux Borrower and Endo U.S. Inc. (�Endo US�), as issuers (collectively, in such 

capacities, the �6.125% Notes Issuers� and, together with the 5.875% Notes Issuers and the 

7.500% Notes Issuer, the �First Lien Notes Issuers�), the guarantors party thereto (the �6.125% 

Notes Guarantors� and, together with the 5.875% Notes Guarantors and the 7.500% Notes 

Guarantors, the �First Lien Notes Guarantors�; the First Lien Notes Issuers and the First Lien 

Notes Guarantors, collectively, the �Prepetition First Lien Notes Parties�), and Computershare 

Trust Company, National Association, as trustee (in such capacity and including any predecessors 

and successors thereto, the �6.125% Notes Indenture Trustee� and in its capacities as the 5.875% 

Notes Indenture Trustee, the 7.500% Notes Indenture Trustee, and the 6.125% Notes Indenture 

Trustee, collectively, the �First Lien Indenture Trustee�; the 6.125% Notes Indenture Trustee 

and the holders of 6.125% Notes and the First Lien Collateral Trustee, collectively, the �6.125% 

Notes Secured Parties�; and the 5.875% Notes Secured Parties, the 7.500% Notes Secured 

Parties, and the 6.125% Notes Secured Parties, collectively, the �Prepetition First Lien Notes 

Secured Parties�), certain of the Prepetition 6.125% Note Parties (as defined herein) issued notes 

in the total aggregate principal amount outstanding of $1,295,000,000.  As used herein, the 

�Prepetition 6.125% Note Parties� shall mean, collectively, Lux Borrower, Endo US, and the 

6.125% Notes Guarantors.  
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iv. As used herein, (a) the �Prepetition First Lien Agents� 

shall mean, collectively, the Administrative Agent and the First Lien Indenture Trustee; (b) the 

�Prepetition Documents� shall mean, collectively, the Credit Documents, the First Lien Notes 

Documents, and the Second Lien Notes Documents (as defined below); and (c) the �Prepetition 

First Lien Secured Parties� shall mean, collectively, the Prepetition First Lien Loan Secured 

Parties and the Prepetition First Lien Notes Secured Parties. 

v. As of the Petition Date, the Prepetition First Lien Notes 

Parties were jointly and severally indebted to the Prepetition First Lien Notes Secured Parties 

pursuant to the First Lien Notes Documents, without objection, defense, counterclaim, or offset of 

any kind, (w) in the aggregate principal amount of not less than $300,000,000 on account of the 

5.875% Notes, (x) in the aggregate principal amount of not less than $ 2,015,479,000 on account 

of the 7.500% Notes, (y) in the aggregate principal amount of not less than $1,295,000,000 on 

account of the 6.125% Notes, plus (z) in the case of each of the preceding clauses (w), (x), and (y), 

accrued and unpaid interest with respect thereto and any additional fees, premiums, costs, expenses 

(including any attorneys�, accountants�, consultants�, appraisers�, financial advisors�, and other 

professionals� fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, and all other Secured Obligations (as defined 

in each of the First Lien Indentures) owing, in each case pursuant to the terms of the First Lien 

Notes Documents (collectively, the �Prepetition First Lien Notes Indebtedness� and, together 

with the Prepetition First Lien Secured Loan Indebtedness, the �Prepetition First Lien 

Indebtedness�). 
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(c) First Lien Collateral.  As consideration for the loans and other 

financial accommodations made in the Credit Agreement and the First Lien Indentures, certain of 

the Debtors entered into certain of the Collateral Documents and the Security Documents (as 

defined in the First Lien Indentures).  Pursuant to and in accordance with the Collateral 

Documents, Security Documents, and other Prepetition Documents, the Prepetition First Lien 

Indebtedness is secured by valid, binding, properly perfected, enforceable, and non-avoidable first-

priority (other than liens permitted under the Credit Agreement and the First Lien Indentures) 

security interests in and liens (such security interests and liens, the �Prepetition First Liens�) on 

the �Collateral� (as defined in the applicable Collateral Document and Security Document, and 

together with any other property of any of Debtors granted or pledged pursuant to any of the 

Collateral Documents or Security Documents to secure the Prepetition First Lien Indebtedness, the 

�Prepetition Collateral�) consisting of substantially all of each Prepetition Loan Party�s assets. 

(d) Validity, Perfection, and Priority of Prepetition First Liens and 

Prepetition First Lien Indebtedness.  Each of the Debtors acknowledges and agrees that, in each 

case as of the Petition Date, and pursuant to and in accordance with the Collateral Documents, 

Security Documents, and other Prepetition Documents: (i) the Prepetition First Liens encumber all 

of the Prepetition Collateral, as the same existed on the Petition Date; (ii) the Prepetition First 

Liens are valid, binding, properly perfected, enforceable, non-avoidable liens on and security 

interests in the Prepetition Collateral in favor of the First Lien Collateral Trustee and are senior to 

the security interests in and liens on the Prepetition Collateral granted to or for the benefit of the 

Prepetition Second Lien Notes Secured Parties (as defined below); (iii) the Prepetition First Liens 

are subject and subordinate only to valid, perfected, enforceable, and nonavoidable prepetition 

liens (if any) that are senior to the liens or security interests of the First Lien Collateral Trustee as 
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of the Petition Date by operation of law or permitted by the Prepetition Documents (such liens, the 

�Permitted Prior Liens�); (iv) the Prepetition First Liens were granted to the First Lien Collateral 

Trustee for the benefit of the Prepetition First Lien Secured Parties for fair consideration and 

reasonably equivalent value and were granted contemporaneously with, or covenanted to be 

provided as an inducement for, the making of the Prepetition First Lien Indebtedness; (v) the 

Prepetition First Lien Indebtedness constitutes legal, valid, binding, and non-avoidable obligations 

of the Debtors; (vi) no offsets, challenges, objections, defenses, claims, or counterclaims of any 

kind or nature to any of the Prepetition First Liens or Prepetition First Lien Indebtedness exist, and 

no portion of the Prepetition First Liens or Prepetition First Lien Indebtedness is subject to any 

challenge, cause of action, or defense, including impairment, set-off, right of recoupment, 

avoidance, attachment, disallowance, disgorgement, reduction, recharacterization, recovery, 

subordination (whether equitable or otherwise), attack, offset, contest, defense, counterclaims, 

cross-claims, or �claim� (as defined in the Bankruptcy Code), pursuant to the Bankruptcy Code or 

applicable nonbankruptcy law; and (vii) the Debtors and their estates have no claims, objections, 

challenges, causes of actions, recoupments, counterclaims, cross-claims, setoff rights, and/or 

choses in action, including �lender liability� causes of action or avoidance claims under chapter 5 

of the Bankruptcy Code, whether arising under applicable state law or federal law (including any 

recharacterization, subordination, avoidance, disgorgement, recovery, or other claims arising 

under or pursuant to sections 105, 510, or 542 through 553 of the Bankruptcy Code), against the 

Prepetition First Lien Secured Parties or any of their respective affiliates, agents, representatives, 

attorneys, advisors, professionals, officers, directors, and employees arising out of, based upon, or 

related to their obligations under the Credit Documents, the First Lien Notes Documents, the 

Prepetition First Lien Indebtedness or the Prepetition First Liens. 
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2. Second Lien Notes. 

(a) Under that certain Indenture, dated as of June 16, 2020 (the �Second 

Lien Indenture� and, together with all other related documents, instruments, and agreements, in 

each case as supplemented, amended, restated, or otherwise modified from time to time, the 

�Second Lien Notes Documents�), for the 9.500% Senior Secured Second Lien Notes due 2027 

(the �Second Lien Notes�), by and among Endo DAC, Endo Finance, and Endo FinCo, as issuers 

(collectively, in such capacities, the �Second Lien Notes Issuers�), the guarantors party thereto 

(the �Second Lien Notes Guarantors� and, together with the Second Lien Notes Issuers, the 

�Prepetition Second Lien Notes Parties�), and Wilmington Savings Fund Society, FSB, as 

trustee (in such capacity and including any predecessors and successors thereto, the �Second Lien 

Indenture Trustee� and, together with the holders of Second Lien Notes and the Second Lien 

Collateral Trustee (as defined below), the �Prepetition Second Lien Notes Secured Parties,� and 

together with the Prepetition First Lien Secured Parties, the �Prepetition Secured Parties�).  In 

connection with the Second Lien Indenture, certain of the Debtors entered into the Security 

Documents (as defined in the Second Lien Indenture).  

(b) As of the Petition Date, the Prepetition Second Lien Notes Parties 

were jointly and severally indebted to the Prepetition Second Lien Notes Secured Parties pursuant 

to the Second Lien Notes Documents, without objection, defense, counterclaim, or offset of any 

kind, in the aggregate principal amount of not less than $940,590,000 plus accrued and unpaid 

interest with respect thereto and any additional fees, premiums, costs, expenses (including any 

attorneys�, accountants�, consultants�, appraisers�, financial advisors�, and other professionals� 

fees and expenses), reimbursement obligations, indemnification obligations, guarantee 

obligations, other contingent obligations, and other charges of whatever nature, whether or not 
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contingent, whenever arising, due, or owing, in each case pursuant to the terms of the Second Lien 

Notes Documents and all other Obligations (as defined in the Second Lien Indenture) owing under 

or in connection with the Second Lien Notes Documents (collectively, the �Prepetition Second 

Lien Notes Indebtedness� and, together with the Prepetition First Lien Secured Loan 

Indebtedness and the Prepetition First Lien Notes Indebtedness, the �Prepetition Secured 

Indebtedness�). 

(c) Second Lien Collateral.  As consideration for the financial 

accommodations made in connection with the Second Lien Indenture, certain of the Debtors 

entered into the Security Documents (as defined in the Second Lien Indenture and referred to 

herein as the �Second Lien Collateral Documents�).  Pursuant to and in accordance with the 

Second Lien Collateral Documents and the other Second Lien Notes Documents, the Prepetition 

Second Lien Notes Indebtedness is secured by valid, binding, properly perfected, enforceable, and 

non-avoidable second-priority security interests in and liens (other than liens permitted under the 

Second Lien Indenture) on the Prepetition Collateral consisting of substantially all of each 

Prepetition Loan Party�s assets in favor of the Second Lien Collateral Trustee pursuant to the 

Second Lien Collateral Documents (the �Prepetition Second Lien Notes Liens� and together with 

the Prepetition First Liens, the �Prepetition Liens�). 

(d) Validity, Perfection, and Priority of Prepetition Second Lien Notes 

Liens and Prepetition Second Lien Notes Indebtedness.  Each of the Debtors acknowledges and 

agrees that, in each case as of the Petition Date, and pursuant to and in accordance with the Second 

Lien Collateral Documents and other Second Lien Notes Documents: (i) the Prepetition Second 

Lien Notes Liens encumber all of the Prepetition Collateral, as the same existed on the Petition 

Date; (ii) the Prepetition Second Lien Notes Liens are valid, binding, properly-perfected, 
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enforceable, and non-avoidable liens on and security interests in the Prepetition Collateral in favor 

of the Second Lien Collateral Trustee; (iii) the Prepetition Second Lien Notes Liens are subject 

and subordinate only to the Permitted Prior Liens and the Prepetition First Liens; (iv) the 

Prepetition Second Lien Notes Liens were granted to the Second Lien Collateral Trustee for the 

benefit of the Prepetition Second Lien Notes Secured Parties for fair consideration and reasonably 

equivalent value and were granted contemporaneously with, or covenanted to be provided as an 

inducement for, the making of the Second Lien Notes Indebtedness; (v) the Prepetition Second 

Lien Notes Indebtedness constitutes legal, valid, binding, and non-avoidable obligations of the 

Debtors; (vi) no offsets, challenges, objections, defenses, claims, or counterclaims of any kind or 

nature to any of the Prepetition Second Lien Notes Liens or Prepetition Second Lien Notes 

Indebtedness exist, and no portion of the Prepetition Second Lien Notes Liens or Prepetition 

Second Lien Notes Indebtedness is subject to any challenge, cause of action, or defense including 

impairment, set-off, right of recoupment, avoidance, attachment, disallowance, disgorgement, 

reduction, recharacterization, recovery, subordination (whether equitable or otherwise), attack, 

offset, contest, defense, counterclaims, cross-claims, or �claim� (as defined in the Bankruptcy 

Code), pursuant to the Bankruptcy Code or applicable nonbankruptcy law; and (vii) the Debtors 

and their estates have no claims, objections, challenges, causes of actions, recoupments, 

counterclaims, cross-claims, setoff rights, and/or choses in action, including �lender liability� 

causes of action or avoidance claims under chapter 5 of the Bankruptcy Code, whether arising 

under applicable state law or federal law (including any recharacterization, subordination, 

avoidance, disgorgement, recovery, or other claims arising under or pursuant to sections 105, 510, 

or 542 through 553 of the Bankruptcy Code), against the Prepetition Second Lien Notes Secured 

Parties or any of their respective affiliates, agents, representatives, attorneys, advisors, 
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professionals, officers, directors, and employees arising out of, based upon, or related to their loans 

under the Second Lien Notes Documents, the Prepetition Second Lien Notes Indebtedness, or the 

Prepetition Second Lien Notes Liens.  

3. Cash Collateral.  All of the Debtors� cash, including, without limitation, all 

of the (a) cash proceeds of accounts receivable, (b) cash proceeds of the Prepetition Collateral, (c) 

cash proceeds of Excluded Assets (as defined in the Credit Agreement) (to the extent such cash 

proceeds would not otherwise constitute Excluded Assets), and (d) cash (i) in the Debtors� Deposit 

Accounts (as defined in the Credit Agreement) pledged pursuant to any Collateral Document as of 

the Petition Date or (ii) pursuant to Bankruptcy Code section 552(b), deposited into the Debtors� 

Deposit Accounts after the Petition Date, constitutes cash collateral of the Prepetition Secured 

Parties within the meaning of Bankruptcy Code section 363(a) (the �Cash Collateral�); provided

that, notwithstanding anything to the contrary in this paragraph 3, (x) cash or Deposit Accounts 

comprising Excluded Assets and (y) the Deposit Accounts owned by Debtors formed or 

incorporated in Luxembourg shall constitute Cash Collateral only to the extent that, in each case 

of clauses (x) and (y), the Prepetition Secured Parties have an interest in such cash or Deposit 

Accounts within the meaning of Bankruptcy Code section 363(a) or 552(b) of the Bankruptcy 

Code and/or applicable law. 

4. Bank Accounts.  The Debtors acknowledge and agree that, as of the Petition 

Date, none of the Debtors has either opened or maintains any bank accounts other than the accounts 

listed in the exhibit attached to any order authorizing the Debtors to continue to use the Debtors� 

existing cash management system. 
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5. Intercreditor Agreements.   

(a) First Lien Collateral Trust Agreement.  The Prepetition Loan 

Parties, the Prepetition First Lien Notes Parties, the Administrative Agent, the First Lien Indenture 

Trustee, and Wilmington Trust, National Association, as collateral trustee (in such capacity and 

including any successors thereto, the �First Lien Collateral Trustee�) are parties to that certain 

Collateral Trust Agreement, dated as of April 27, 2017 (as amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time, the �First Lien Collateral Trust 

Agreement�).  The First Lien Collateral Trust Agreement governs, among other things, the 

respective rights, interests and obligations of the Prepetition First Lien Secured Parties with respect 

to the Prepetition Collateral. 

(b) Second Lien Collateral Trust Agreement.  The Prepetition Second 

Lien Notes Parties, the Second Lien Indenture Trustee, and Wilmington Trust, National 

Association, as collateral trustee (in such capacity and including any successors thereto, the 

�Second Lien Collateral Trustee�) are parties to that certain Second Lien Collateral Trust 

Agreement, dated as of June 16, 2020 (as amended, restated, amended and restated, supplemented 

or otherwise modified from time to time, the �Second Lien Collateral Trust Agreement� and, 

together with the First Lien Collateral Trust Agreement, the �Collateral Trust Agreements�). 

(c) 1L-2L Intercreditor Agreement.  The First Lien Collateral Trustee, 

the Second Lien Collateral Trustee, the Prepetition Loan Parties, the Prepetition First Lien Notes 

Parties, and the Prepetition Second Lien Notes Parties are parties to that certain Intercreditor 

Agreement, dated as of June 16, 2020 (as amended, restated, amended and restated, supplemented 

or otherwise modified from time to time, the �1L-2L Intercreditor Agreement� and together with 

the Collateral Trust Agreements, the �Intercreditor Agreements�), which governs, among other 
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things, the relative rights, interests, obligations, priority and positions of the Prepetition First Lien 

Secured Parties on the one hand, and the Prepetition Second Lien Notes Secured Parties on the 

other hand.  

(d) Each of the Prepetition Loan Parties, the Prepetition First Lien Notes 

Parties, and the Prepetition Second Lien Notes Parties acknowledged and agreed to, and are bound 

by, the Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, the 

Intercreditor Agreements, and any other applicable intercreditor or subordination provisions 

contained in any of the Prepetition Documents or any other Secured Debt Documents (as defined 

in each Collateral Trust Agreement) shall (i) remain in full force and effect, (ii) continue to govern 

the relative obligations, priorities, rights and remedies, as applicable, of (x) the Prepetition First 

Lien Secured Parties in the case of the First Lien Collateral Trust Agreement, (y) the Prepetition 

Second Lien Notes Secured Parties in the case of the Second Lien Collateral Trust Agreement, and 

(z) the Prepetition First Lien Secured Parties and the Prepetition Second Lien Notes Secured 

Parties in the case of the 1L-2L Intercreditor Agreement and (iii) not be deemed to be amended, 

altered or modified by the terms of this Interim Order. 

F. Adequate Protection.  Pursuant to sections 105, 361, 362 and 363(e) of the 

Bankruptcy Code, the Prepetition Secured Parties are entitled to adequate protection of their 

respective interests in the Prepetition Collateral, including the Cash Collateral, to the extent of any 

postpetition diminution in value of their respective interests in the Prepetition Collateral for any 

reason for which adequate protection may be granted under the Bankruptcy Code (�Diminution 

in Value�).  The foregoing shall not, nor shall any other provision of this Interim Order be 

construed as, a determination or finding that there has been or will be any Diminution in Value of 
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the Prepetition Collateral (including Cash Collateral) and the rights of all parties as to such issues 

are hereby preserved. 

G. Need to Use Cash Collateral.  The Debtors have requested entry of this Interim 

Order pursuant to Bankruptcy Rule 4001(b)(2) and Local Rule 4001-2 and have an immediate 

need to obtain use of the Prepetition Collateral, including the Cash Collateral (subject to and in 

compliance with the Approved Budget (as defined below)) in order to, among other things, (A) 

permit the orderly continuation of their businesses, (B) pay certain First Lien Adequate Protection 

Payments (as defined below), and (C) pay the costs of administration of their estates and satisfy 

other working capital and general corporate purposes of the Debtors.  An immediate and critical 

need exists for the Debtors to use the Cash Collateral, consistent with the Approved Budget, for 

working capital purposes, other general corporate purposes of the Debtors, and the satisfaction of 

costs and expenses of administering the Cases.  The ability of the Debtors to obtain liquidity 

through the use of the Cash Collateral is vital to the Debtors and their efforts to maximize the value 

of their estates.  Absent entry of this Interim Order, the Debtors� estates and reorganization efforts 

will be immediately and irreparably harmed. 

H. Notice.  In accordance with Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and 

the Local Rules, notice of the Interim Hearing and the emergency relief requested in the Motion 

has been provided by the Debtors.  Under the circumstances, the notice given by the Debtors of 

the Motion, the relief requested herein, and of the Interim Hearing complies with Bankruptcy Rules 

2002, 4001(b) and (c), and 9014 and Local Rules 4001-2 and 9013-1. 

I. Consent by Prepetition Secured Parties.  The Prepetition First Lien Secured Parties 

have consented and the Prepetition Second Lien Notes Secured Parties have consented under the 
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applicable Intercreditor Agreements to the Debtors� use of Cash Collateral, in accordance with and 

subject to the terms and conditions provided for in this Interim Order. 

J. Relief Essential; Best Interest.  The Debtors have requested entry of this Interim 

Order pursuant to Bankruptcy Rule 4001(b)(2) and Local Rule 4001-2.  The relief requested in the 

Motion (and as provided in this Interim Order) is necessary, essential and appropriate for the 

continued operation of the Debtors� businesses and the management and preservation of the 

Debtors� assets and the property of their estates.  It is in the best interest of the Debtors� estates 

that the Debtors be allowed to use the Cash Collateral under the terms hereof.  The Debtors have 

demonstrated good and sufficient cause for the relief granted herein. 

K. Arm�s Length, Good Faith Negotiations.  The terms of this Interim Order were 

negotiated in good faith and at arm�s length between the Debtors and the Prepetition Secured 

Parties.  The Prepetition Secured Parties have acted without negligence or violation of public 

policy or law in respect of all actions taken by them in connection with or related in any way to 

negotiating, implementing, documenting, or obtaining requisite approvals of the use of Cash 

Collateral, including in respect of the granting of the Adequate Protection Liens (as defined below) 

and all documents related to and all transactions contemplated by the foregoing. 

Now, therefore, upon the record of the proceedings heretofore held before this Court with 

respect to the Motion, the evidence adduced at the Interim Hearing, and the statements of counsel 

thereat, and based upon the foregoing findings and conclusions, 

IT IS HEREBY ORDERED THAT: 

1. Motion Granted.  The Motion is granted on an interim basis as set forth herein, and 

the use of Cash Collateral on an interim basis is authorized, subject to the terms of this Interim 

Order.  
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2. Objections Overruled.  Any objections to the Motion with respect to the entry of 

this Interim Order that have not been withdrawn, waived or settled and all reservations of rights 

included therein, are hereby denied and overruled with prejudice.

3. Authorization to Use Cash Collateral; Budget. 

(a) Authorization.  Subject to the terms and conditions of this Interim Order, 

the Court hereby authorizes the Debtors� use of Cash Collateral during the period beginning with 

the Petition Date and ending on a Termination Date (as defined below), in each case, solely and 

exclusively in a manner consistent with this Interim Order and the Approved Budget (as defined 

below), and for no other purposes. 

(b) Approved Budget; Budget Period.  As used in this Interim Order: (i) 

�Approved Budget� means the last budget delivered to the Administrative Agent, the First Lien 

Indenture Trustee and the First Lien Collateral Trustee, and delivered and agreed with the Ad Hoc 

First Lien Group (as defined below) prior to the Petition Date, including for the 13-week period 

reflected on the budget attached as Exhibit 1 hereto, as such Approved Budget may be modified 

from time to time by the Debtors with the prior written consent of the Ad Hoc First Lien Group, 

which consent shall not be unreasonably withheld, conditioned, or delayed, and to the extent 

modified, reasonable notice to the Administrative Agent and the Ad Hoc Cross-Holder Group; and 

(ii) �Budget Period� means the cumulative period from the first day of the Approved Budget 

through the Testing Date (as defined below). 

(c) Budget Testing.  The Debtors may use Cash Collateral strictly in accordance 

with the Approved Budget, subject to Permitted Variances (as defined below).  Beginning with the 

period ending on the second (2nd) Friday following the Petition Date, Permitted Variances shall 

be tested every other Friday for the Budget Period ended on the preceding Friday (each such date, 
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a �Testing Date�).  On or before 5:00 p.m. (prevailing Eastern time) on each Testing Date, the 

Debtors shall prepare and deliver to the Prepetition First Lien Agents, the Administrative Agent�s 

Advisors,3 the First Lien Indenture Trustee�s Advisors (defined below), the First Lien Collateral 

Trustee�s Advisors (defined below), the Ad Hoc First Lien Group, the Ad Hoc First Lien Advisors 

(as defined below), and the Ad Hoc Cross-Holder Advisors (as defined below) in form and 

substance reasonably satisfactory to the Ad Hoc First Lien Group, a variance report (the �Variance 

Report�) setting forth: (i) the Debtors� actual disbursements (the �Actual Disbursements�), on a 

line-by-line and aggregate basis during the applicable Budget Period (including, for the avoidance 

of doubt, actual disbursements to any non-Debtor entity, subject to, and in accordance with, 

paragraph 3(f) of this Interim Order); (ii) the Debtors� actual cash receipts (the �Actual Cash 

Receipts�) on a line-by-line and aggregate basis during the applicable Budget Period; (iii) a 

comparison (whether positive or negative, in dollars and expressed as a percentage) for the 

applicable Budget Period of the Actual Cash Receipts (and each line item thereof) and the Actual 

Disbursements (and each line item thereof) to the amount of the Debtors� projected cash receipts 

(and each line item thereof) set forth in the Approved Budget for such applicable Budget Period 

and the Debtors� projected disbursements (and each line item thereof), respectively, set forth in 

the Approved Budget for such applicable Budget Period; (iv) a cumulative comparison (whether 

positive or negative, in dollars and expressed as a percentage) covering the Budget Period as of 

the applicable Testing Date setting forth the Actual Cash Receipts (and each line item thereof) and 

 
3  The �Administrative Agent�s Advisors� shall mean (a) Simpson Thacher & Bartlett LLP and (b) a financial 

advisor to represent the interests of the Administrative Agent and assist the Administrative Agent and 
Simpson Thacher & Bartlett LLP in connection with the Cases, subject in all respects to the Administrative 
Agent�s and Debtors� reservations of rights regarding such retention and the reimbursement of reasonable 
fees and expenses as set forth in paragraph 4(g); provided, however, notwithstanding anything to the contrary 
herein, information shall only be shared under this Interim Order to the financial advisor of the Administrative 
Agent (if any) to the extent such party is bound by obligations of confidentiality pursuant to a confidentiality 
agreement with the Debtors. 
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the Actual Disbursements (and each line item thereof) for the applicable portion of such Budget 

Period and a comparison thereof to the amount of the Debtors� projected cash receipts (and each 

line item thereof) set forth in the Approved Budget for the applicable portion of such Budget Period 

and the Debtors� projected disbursements (and each line item thereof), respectively, set forth in 

the Approved Budget for the applicable portion of such Budget Period; and (v) as to each variance 

contained in the Variance Report, use reasonable efforts to indicate whether such variance is 

temporary or permanent and an analysis and explanation in reasonable detail for any variance in 

excess of 5% and $1 million.  Notwithstanding anything to the contrary herein, the Variance Report 

shall only be shared with the Prepetition First Lien Agents and the Ad Hoc First Lien Group to the 

extent such parties are bound by obligations of confidentiality pursuant to (x) the Credit Agreement 

with respect to the Administrative Agent and Private Side Lenders (as defined below) or (y) a 

confidentiality agreement with the Debtors; provided the Variance Report shall be shared with the 

Administrative Agent�s Advisors, the First Lien Indenture Trustee�s Advisors, the First Lien 

Collateral Trustee�s Advisors, the Ad Hoc First Lien Advisors, and the Ad Hoc Cross-Holder 

Advisors, and, pursuant to the confidentiality provisions of the Credit Agreement, with the Private 

Side Lenders. 

(d) Permitted Variances and Minimum Liquidity Amount.  The Debtors shall 

not permit (i) aggregate Actual Disbursements to be more than 120% of the projected 

disbursements set forth in the Approved Budget, in each case, for the relevant Budget Period (such 

deviation up to 120% in the aggregate for a Budget Period, the �Permitted Variances�); provided 

that the cash disbursements considered for determining compliance with this covenant shall 

exclude the Debtors� disbursements in respect of (x) the restructuring professional fees (including, 

without limitation, fees and expenses of the advisors to the Debtors, any committees appointed 
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under Bankruptcy Code section 1102, the future claims representative (�FCR�) (including, for the 

avoidance of doubt, the representative itself), the Prepetition Secured Parties on account of 

professional fees under paragraphs 4(g) and 5(e) of this Interim Order, and professional fee 

payments to other creditors or creditor groups), (y) cash outflows for customer chargebacks, 

rebates and fees, prompt pay discounts, product returns, co-pay reduction rebates and other 

customer programs, and (z) U.S. Trustee�s fees; and (ii) the Debtors� unrestricted cash and cash 

equivalents (�Liquidity�) to be less than $600,000,000 at the end of any week (such amount, the 

�Minimum Liquidity Amount�); provided, however, the $85 million in the Company's Bank of 

America account ending in *2027 shall be included in the calculation of the Minimum Liquidity 

Amount. 

(e) Proposed Budget Reporting.  By no later than 5:00 p.m. (prevailing Eastern 

Time) on the Friday of each fourth calendar week following entry of this Interim Order, the 

Debtors shall deliver to the Administrative Agent, the Administrative Agent�s Advisors, the First 

Lien Indenture Trustee, the First Lien Indenture Trustee�s Advisors, the Ad Hoc First Lien Group, 

the Ad Hoc First Lien Advisors, the Ad Hoc Cross-Holder Group, and the Ad Hoc Cross-Holder 

Advisors a rolling 13-week cash flow forecast of the Debtors in a form consistent with the initial 

Approved Budget or otherwise agreed to by the Ad Hoc First Lien Group (each, a �Proposed 

Budget�), which Proposed Budget (including any subsequent revisions to any such Proposed 

Budget), solely upon written approval by the Ad Hoc First Lien Group, which approval shall not 

be unreasonably withheld, conditioned, or delayed, shall become the Approved Budget.  In the 

event the conditions for the most recently delivered Proposed Budget to constitute the Approved 

Budget are not met as set forth herein, the prior Approved Budget shall remain in full force and 

effect; provided, however, in the event the Ad Hoc First Lien Group does not approve of a 
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Proposed Budget within ten (10) business days of its delivery, upon five (5) business days� written 

notice to the Ad Hoc First Lien Advisors, the Administrative Agent, and the Ad Hoc Cross-Holder 

Advisors, the Debtors may request an immediate hearing with the Court to seek Court approval of 

the Proposed Budget to be deemed an Approved Budget for purposes of this Interim Order.  

Notwithstanding anything to the contrary herein, the Proposed Budget shall only be shared with 

those members of the Ad Hoc First Lien Group and the Ad Hoc Cross-Holder Group that are bound 

by obligations of confidentiality pursuant to a confidentiality agreement with the Debtors; 

provided the Proposed Budget shall be shared with the Ad Hoc First Lien Advisors and the Ad 

Hoc Cross-Holder Advisors that are bound by confidentiality obligations to the Debtors and with 

the Administrative Agent, the Administrative Agent�s Advisors, First Lien Indenture Trustee, First 

Lien Indenture Trustee�s Advisors, First Lien Collateral Trustee, First Lien Collateral Trustee�s 

Advisors and, pursuant to the confidentiality provisions of the Credit Agreement, with the Private 

Side Lenders. 

(f) Miscellaneous.  For the avoidance of doubt, except as otherwise set forth in 

the Approved Budget, Cash Collateral may not be used (i) directly by any non-Debtor entity, or 

(ii) to pay any fees, costs, or expenses on behalf of any non-Debtor entity, in each case, except as 

necessary to fund the non-Debtors� manufacturing, research and development, general operations, 

and capital expenditures on a monthly basis in the ordinary course of the Debtors� and non-

Debtors� business and consistent with the historical practices of such entities and solely in 

accordance with the Approved Budget. 

4. Adequate Protection for the Prepetition First Lien Secured Parties.   

(a) Subject only to the Carve Out (as defined below) and the terms of this 

Interim Order, pursuant to sections 361, 362, and 363(e) of the Bankruptcy Code, and in 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



24 

consideration of the stipulations and consents set forth herein, as adequate protection of the 

interests of the Prepetition First Lien Secured Parties in the Prepetition Collateral (including Cash 

Collateral), in each case, to the extent of any Diminution in Value, each of the Administrative 

Agent, for the benefit of itself and the other Prepetition First Lien Loan Secured Parties, the First 

Lien Indenture Trustee, for the benefit of itself and the other Prepetition First Lien Notes Secured 

Parties, and the First Lien Collateral Trustee, for the benefit of itself and the other Prepetition First 

Lien Secured Parties, is hereby granted the following: 

(b) First Lien Adequate Protection Liens.  Pursuant to Bankruptcy Code 

sections 361(2) and 363(c)(2), to the extent of any Diminution in Value of the Prepetition First 

Lien Secured Parties� interests in the Prepetition Collateral and subject in all cases to the Carve 

Out, effective as of the Petition Date and in each case perfected without the necessity of the 

execution by the Debtors (or recordation or other filing) of security agreements, control 

agreements, pledge agreements, financing statements, mortgages or other similar documents, or 

by possession or control, the Debtors are authorized to grant, and hereby deemed to have granted, 

to the Administrative Agent, for the benefit of itself and the other Prepetition First Lien Loan 

Secured Parties, to the First Lien Indenture Trustee, for the benefit of the Prepetition First Lien 

Note Secured Parties, and to the First Lien Collateral Trustee, for the benefit of itself and the other 

Prepetition First Lien Secured Parties, valid, binding, continuing, enforceable, fully-perfected, 

nonavoidable, first-priority senior (except as otherwise provided in this paragraph below with 

respect to the Permitted Prior Liens), additional and replacement security interests in and liens on 

(all such liens and security interests, the �First Lien Adequate Protection Liens�) (i) the 

Prepetition Collateral and (ii)  all of the Debtors� other now-owned and hereafter-acquired real and 

personal property, assets and rights of any kind or nature, wherever located, whether encumbered 
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or unencumbered, including, without limitation, to the maximum extent permitted under applicable 

law, a 100% equity pledge of any first-tier foreign subsidiaries and unencumbered assets of the 

Debtors, if any, and all prepetition property and post-petition property of the Debtors� estates, and 

the proceeds, products, rents and profits thereof, whether arising from section 552(b) of the 

Bankruptcy Code (subject to paragraph 24 of this Interim Order) or otherwise, including, without 

limitation, all equipment, all goods, all accounts, cash, payment intangibles, bank accounts and 

other deposit or securities accounts of the Debtors (including any accounts opened prior to, on, or 

after the Petition Date), insurance policies and proceeds thereof, equity interests, instruments, 

intercompany claims, accounts receivable, other rights to payment, all general intangibles, all 

contracts and contract rights, securities, investment property, letters of credit and letter of credit 

rights, chattel paper, all interest rate hedging agreements, all owned real estate, real property 

leaseholds, fixtures, patents, copyrights, trademarks, trade names, rights under license agreements 

and other intellectual property, all commercial tort claims, and all claims and causes of action 

(including, only upon entry of a Final Order, causes of action arising under section 549 of the 

Bankruptcy Code, claims arising on account of transfers of value from a Debtor to (x) another 

Debtor and (y) a non-Debtor affiliate incurred on or following the Petition Date), and any and all 

proceeds, products, rents, and profits of the foregoing (all property identified in this paragraph 

being collectively referred to as the �Collateral�), subject only to the Permitted Prior Liens, in 

which case the First Lien Adequate Protection Liens shall be immediately junior in priority to such 

Permitted Prior Liens and to the Carve Out; notwithstanding the foregoing, the Collateral shall 

exclude all claims and causes of action arising under any section of chapter 5 of the Bankruptcy 

Code (other than, subject to entry of a Final Order, claims and causes of action arising under 

section 549 of the Bankruptcy Code) (the �Avoidance Actions�), and upon entry of a Final Order, 
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the Collateral shall include any and all proceeds of and other property that is recovered or becomes 

unencumbered as a result of (whether by judgment, settlement, or otherwise) any Avoidance 

Action. 

(c) First Lien Adequate Protection Superpriority Claims.  As further adequate 

protection, and to the extent provided by sections 503(b) and 507(b) of the Bankruptcy Code, the 

Debtors are authorized to grant, and hereby deemed to have granted effective as of the Petition 

Date, to the Administrative Agent, for the benefit of itself and the other Prepetition First Lien Loan 

Secured Parties, to the First Lien Indenture Trustee, for the benefit of the Prepetition First Lien 

Note Secured Parties, and to the First Lien Collateral Trustee, for the benefit of itself and the other 

Prepetition First Lien Secured Parties, allowed superpriority administrative expense claims in each 

of the Cases ahead of and senior to any and all other administrative expense claims in such Cases 

to the extent of any Diminution in Value (the �First Lien Adequate Protection Superpriority 

Claims�), junior only to the Carve Out.  Subject to the Carve Out, the First Lien Adequate 

Protection Superpriority Claims shall not be junior or pari passu to any claims and shall have 

priority over all administrative expense claims and other claims against each of the Debtors, now 

existing or hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expense claims of the kinds specified in or ordered pursuant to sections 105, 326, 

328, 330, 331, 365, 503(a), 503(b), 506(c) (subject to entry of the Final Order), 507(a), 507(b), 

546(c), 726, 1113 and 1114 of the Bankruptcy Code. 

(d) First Lien Adequate Protection Payments.  As further adequate protection, 

the Debtors are authorized and directed to pay to the Administrative Agent for the ratable benefit 

of the Prepetition First Lien Loan Secured Parties and to the First Lien Indenture Trustee for the 

ratable benefit of the Prepetition First Lien Note Secured Parties, adequate protection payments in 
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cash as follows: (i) no later than eight (8) business days after the date of this Interim Order, the 

first such adequate protection payment shall be paid in an amount in cash equal to the amount 

comprising all accrued and unpaid interest under (A) the Credit Agreement from the date of the 

last interest payment made by the Borrowers under the Credit Agreement through and including 

the date of this Interim Order and (B) each of the First Lien Indentures from the date of the last 

interest payment made by the First Lien Notes Issuers under the applicable First Lien Indenture 

through and including the date of this Interim Order, calculated based on a rate of (x) for the Credit 

Agreement, (1) if denominated in Dollars, ABR plus the Applicable Rate (each as defined in the 

Credit Agreement) or (2) if denominated in Canadian Dollars, the Canadian Prime Rate plus the 

Applicable Rate (each as defined in the Credit Agreement), and (y) for each First Lien Indenture, 

the applicable rate of interest set forth on the face of the Note (as defined in each of the First Lien 

Indentures); provided that for purposes of the First Lien Adequate Protection Payments (defined 

below) payable under the First Lien Indentures, and notwithstanding anything to the contrary in 

the First Lien Indentures, the record date to establish the holders of First Lien Notes receiving such 

payment shall be August 15, 2022; and (ii) on the last business day of each calendar month 

following entry of this Interim Order, each such adequate protection payment shall be paid in cash 

in an amount comprising all accrued and unpaid interest, calculated based on a rate of (A) for the 

Credit Agreement, (x) if denominated in Dollars, ABR plus the Applicable Rate plus 200 basis 

points or (y) if denominated in Canadian Dollars, the Canadian Prime Rate plus the Applicable 

Rate plus 200 basis points, and (B) for each First Lien Indenture, the applicable rate of interest set 

forth on the face of the Note (as defined in each of the First Lien Indentures) plus 100 basis points 

(all payments referenced in this sentence, collectively, the �First Lien Adequate Protection 

Payments�); provided that for purposes of the First Lien Adequate Protection Payments payable 
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under the First Lien Indentures, and notwithstanding anything to the contrary in the First Lien 

Indentures, the record date to establish the holders of First Lien Notes receiving such payments 

shall be, with respect to each payment date, the 25th day of the calendar month in which such 

payment is due.  With respect to payments under the First Lien Indentures, any calculation of 

interest payable pursuant to this Paragraph 4(d) shall be computed on the basis of a 360-day 

calendar year of 12 30-day months.  Upon receipt of the Adequate Protection Payments set forth 

in this paragraph, the Administrative Agent and the First Lien Indenture Trustee are authorized 

and directed, without further order of the Court, to distribute such payments to the Prepetition First 

Lien Loan Secured Parties and the Prepetition First Lien Notes Secured Parties, respectively in 

accordance with this Order.  For the avoidance of doubt, the payment of adequate protection 

payments pursuant to this paragraph shall be without prejudice to (x) the rights of any of the 

Prepetition First Lien Secured Parties to assert claims for payment of make-whole, prepayment 

premium, or similar amount set forth in the Credit Agreement or the First Lien Indentures, as 

applicable and the rights of the Debtors or any other party in interest to object to or otherwise 

contest such claims, and (y) whether any such payments should be recharacterized or reallocated 

pursuant to the Bankruptcy Code as payments of principal, interest or otherwise.  All First Lien 

Adequate Protection Payments made to or for the benefit of the Prepetition First Lien Secured 

Parties shall be subject in all respects to the terms of the 1L-2L Intercreditor Agreement. 

(e) Right to Seek Additional Adequate Protection.  This Interim Order is 

without prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of any 

of the Prepetition First Lien Secured Parties to request further or alternative forms of adequate 

protection at any time or the rights of the Debtors or any other party to contest such request.  

Subject to the Carve Out, nothing herein shall impair or modify the application of section 507(b) 
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of the Bankruptcy Code in the event that the adequate protection provided to the Prepetition First 

Lien Secured Parties is insufficient to compensate for any Diminution in Value of their interests 

in the Prepetition Collateral during the Cases.  Nothing contained herein shall be deemed a finding 

by the Court, or an acknowledgment by any of the Prepetition First Lien Secured Parties that the 

adequate protection granted herein does in fact adequately protect any of the Prepetition First Lien 

Secured Parties against any Diminution in Value of their respective interests in the Prepetition 

Collateral (including the Cash Collateral).  

(f) Other Covenants.  The Debtors shall maintain their cash management 

arrangements in a manner consistent with this Court�s order(s) granting the Debtors� cash 

management motion.  The Debtors shall comply with the covenants contained in Sections 5.03 and 

5.05 of the Credit Agreement regarding conduct of business, including, without limitation, 

preservation of rights, qualifications, licenses, permits, privileges, franchises, governmental 

authorizations and intellectual property rights material to the conduct of its business and the 

maintenance of properties and insurance. 

(g) Fees and Expenses.  As additional adequate protection, the Debtors shall, 

and are authorized and directed to pay in full in cash and in immediately available funds: (i) within 

eight (8) business days after the Debtors� receipt of invoices thereof, the reasonable and 

documented professional fees and expenses, arising before the Petition Date, of (A) (x) one (1) 

legal counsel and (y) other third-party consultants and financial advisors solely to the extent 

required by the terms of an executed engagement letter with the Debtors for each of (i) the 

Administrative Agent (including the Administrative Agent�s Advisors; provided, that the 

Administrative Agent reserves all rights with respect to the retention of a financial advisor in 

connection with the cases; and provided further that the Debtors have not agreed to reimburse the 
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fees and expenses of any Administrative Agent Advisors other than Simpson Thacher & Bartlett 

LLP and the Debtors reserve their rights with respect to the reimbursement of fees and expenses 

of any Administrative Agent Advisor other than Simpson Thacher & Bartlett LLP), (ii) the First 

Lien Indenture Trustee (including reasonable and documented fees and expense of ArentFox 

Schiff LLP), and (iii) the First Lien Collateral Trustee (including reasonable and documented fees 

and expenses of Alston & Bird LLP, solely in its capacity as counsel to the First Lien Collateral 

Trustee), respectively, and (B) the ad hoc group of Prepetition First Lien Lenders and holders of 

First Lien Notes, acting as an ad hoc group (the �Ad Hoc First Lien Group�) (including, without 

limitation, the reasonable and documented fees and expenses incurred by Evercore Group, LLC, 

Gibson, Dunn & Crutcher LLP, FTI Consulting, Inc., Arthur Cox LLP, any conflicts counsel or 

co-counsel, and, from and after the Petition Date, one local legal counsel in each non-U.S. based 

jurisdiction the Debtors are incorporated and/or domiciled to the extent such professionals are 

reasonably necessary to represent the interests of the Ad Hoc First Lien Group in connection with 

the Cases) (collectively, the �Ad Hoc First Lien Advisors�) which, solely as to any financial 

advisor or investment banker, are subject to the terms of any engagement letter or reimbursement 

agreement previously agreed to by the Debtors in writing (provided, that, for the avoidance of 

doubt, the Debtors cannot revoke or modify their consent after entry of this Interim Order so long 

as this Interim Order is in effect) or Prepetition Document, provided, however, individual 

Prepetition First Lien Lenders and the individual holders of the First Lien Notes shall not be 

entitled to reimbursement for fees and expenses of their own advisors pursuant to this Interim 

Order; and (ii) subject to paragraph 26 and the limitations set forth in this paragraph 4(g)(i), on a 

monthly basis, within eight (8) business days of the Debtors� receipt of invoices thereof, the 

reasonable and documented fees and expenses, arising subsequent to the Petition Date, incurred 
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by the Administrative Agent (including the reasonable and documented fees and expenses of 

Simpson Thacher & Bartlett LLP), the First Lien Indenture Trustee (including the reasonable and 

documented fees and expenses of ArentFox Schiff LLP (the �First Lien Indenture Trustee�s 

Advisors�)), the First Lien Collateral Trustee (including reasonable and documented fees and 

expenses of Alston & Bird LLP (the �First Lien Collateral Trustee�s Advisors�), solely in its 

capacity as counsel to the First Lien Collateral Trustee), and the Ad Hoc First Lien Group, acting 

as an ad hoc group ((including, but not limited to, the reasonable and documented fees and 

expenses of the Ad Hoc First Lien Advisors) which, solely as to any financial advisor or investment 

banker, are subject to the terms of any engagement letter or reimbursement agreement previously 

agreed to by the Debtors in writing (provided, that, for the avoidance of doubt, the Debtors cannot 

revoke or modify their consent after entry of this Interim Order so long as this Interim Order is in 

effect) or Prepetition Document, provided, however, individual Prepetition First Lien Lenders and 

the individual holders of the First Lien Notes shall not be entitled to reimbursement for fees and 

expenses of their own advisors pursuant to this Interim Order).  None of the foregoing fees and 

expenses shall be subject to separate approval by this Court or require compliance with the U.S. 

Trustee Guidelines for Reviewing Applications for Compensation and Reimbursement of Expenses 

Filed under 11 U.S.C. § 330 by Attorneys in Larger Chapter 11 Cases, effective November 1, 

2013 (the �U.S. Trustee Guidelines�), and no recipient of any such payment shall be required to 

file any interim or final fee application with respect thereto or otherwise seek the Court�s approval 

of any such payments.  

(h) Reporting Requirements.  As additional adequate protection, the Debtors 

shall (x) for so long as Parent is required to file periodic reports with the U.S. Securities and 

Exchange Commission (the �SEC�) pursuant to Section 13 or 15(d) of the Exchange Act, promptly 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



32 

provide the Administrative Agent�s Advisors, the First Lien Indenture Trustee�s Advisors and the 

Ad Hoc First Lien Advisors with a copy of any such report that Parent files with the SEC (it being 

understood that the filing of such report with the SEC on EDGAR or any successor platform being 

sufficient), (y) for so long as Parent is not required to file periodic reports with the SEC pursuant 

to Section 13 or 15(d) of the Exchange Act (as defined in the First Lien Indentures), comply with 

the reporting requirements in sections 5.01(a) and (b) of the Credit Agreement and section 4.03(c) 

of each of the First Lien Indentures, provided, however, in no event shall such reporting provided 

under clauses (x) or (y) be required to (i) contain any consolidating and other financial statements 

and data that would be required by Sections 3-10, 3-16, 13-01 and 13-02 of Regulation S-X under 

the Securities Act (as defined in the First Lien Indentures), (ii) include any certifications that would 

be required under the Sarbanes Oxley Act of 2002, (iii) comply with Regulation G under the 

Exchange Act or Item 10(e) of Regulation S-K with respect to any �non-GAAP� financial 

information contained therein, (iv) contain any information and data required by Item 402(b) of 

Regulation S-K under the Securities Act and information regarding executive compensation and 

related party disclosure related to SEC Release Nos.  33-8732A, 34-54302A and IC-27444A), and 

(v) include any unqualified auditor opinion in respect of any financial statements contained therein; 

and (z) provide, subject to any applicable limitations set forth below, to the Administrative Agent�s 

Advisors, the First Lien Indenture Trustee�s Advisors, the First Lien Collateral Trustee�s Advisors, 

and the Ad Hoc First Lien Advisors (provided, that any reporting provided to the Ad Hoc First 

Lien Advisors under this paragraph 4(h) shall only be shared with those members of the Ad Hoc 

First Lien Group that are bound by obligations of confidentiality pursuant to a confidentiality 

agreement with the Debtors; provided further, that any reporting provided to the Administrative 

Agent�s Advisors under this paragraph 4(h) may be shared only with the Administrative Agent 
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and other Prepetition First Lien Lenders that have identified themselves as �private side� lenders 

and not Public Lenders (under and as defined in the Credit Agreement) (the �Private Side 

Lenders�) and are bound by obligations of confidentiality pursuant to the Credit Agreement): 

i. bi-weekly (i.e., every other week) (or more frequently as may be 

agreed to between the Debtors� advisors and the Ad Hoc First Lien Group) calls with the Ad Hoc 

First Lien Advisors, the Administrative Agent�s Advisors, the First Lien Indenture Trustee�s 

Advisors, the First Lien Collateral Trustee�s Advisors, and the Debtors� advisors, which shall be 

in form and scope reasonably agreed to by the Debtors and the Ad Hoc First Lien Advisors; 

ii. at the times specified in paragraph 3(c) hereof, the Variance Report 

required by paragraph 3(c) hereof; 

iii. a copy of each update to the Debtors� business plan as soon as 

reasonably practicable after it is presented to the board of directors of the Parent; 

iv. in-person or teleconference meetings between (a) the Debtors and, 

to the extent appropriate, their advisors, including any consultant, turnaround management, broker 

or financial advisory firm retained by any Debtor in any of the Cases, (b) the Administrative 

Agent�s Advisors, (c) the First Lien Indenture Trustee�s Advisors, (d) the First Lien Collateral 

Trustee�s Advisors, and (e) the Ad Hoc First Lien Advisors, at such time as the Ad Hoc First Lien 

Advisors may reasonably request, but in the case of any meetings involving the Debtors� 

management, to be limited to one such in-person or teleconference meeting per month (or more 

frequently as the Debtors may agree in their reasonable discretion), and at places reasonably 

acceptable to the Debtors (to the extent such presentations are in-person); 

v. timely delivery of each Proposed Budget as set forth in this Interim 

Order; 
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vi. notice of the occurrence of the Debtors� Liquidity falling below the 

Minimum Liquidity Amount at the end of any week and the amount of such Liquidity as of such 

time; 

vii. within 45 days after each month end, beginning with the quarter 

ended September 30, 2022, on a consolidated basis for Debtors and non-Debtors combined, a 

quarterly and year-to-date income statement and balance sheet;  

viii. the Debtors will grant access to any data room established in 

connection with third-party diligence commenced in connection with any restructuring of one or 

more of the Debtors on a professional eyes� only basis to the Administrative Agent�s Advisors, the 

First Lien Indenture Trustee�s Advisors, the First Lien Collateral Trustee�s Advisors, and the Ad 

Hoc First Lien Advisors; and 

ix. as soon as reasonably practicable after written request from the Ad 

Hoc First Lien Advisors, the Debtors will, to the extent appropriate and acting reasonably, provide 

the Ad Hoc First Lien Advisors with reasonable access to any consultant, turnaround management, 

broker or financial advisory firm retained by any Debtor in any of the Cases; 

provided that nothing in this paragraph 4(h) shall require the Debtors (or any of their advisors) to 

take any action that would conflict with any applicable requirements of law or any binding 

agreement, or that would waive any attorney-client or similar privilege (it being understood and 

agreed that (i) the Debtors shall use commercially reasonable efforts to take any such action 

required under this paragraph 4(h) in a way that would not conflict with any applicable 

requirements of law or any binding agreement, or that would waive any attorney-client or similar 

privilege and (ii) if any such Debtor (or any such advisor), in reliance on this proviso, elects to 

withhold any information that would otherwise be required to be provided pursuant to this 
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paragraph 4(h), the Debtors shall provide written notice to the Ad Hoc First Lien Advisors of such 

election and specify in such notice the basis for the Debtors� (or the applicable advisor�s) election 

to withhold such information and identify in such notice the type of information it has elected to 

withhold to the extent not prohibited by applicable law).   

(i) Miscellaneous.  Except for (i) the Carve Out and (ii) as otherwise provided 

in paragraph 4, the First Lien Adequate Protection Liens and First Lien Adequate Protection 

Superpriority Claims granted to the Prepetition First Lien Secured Parties pursuant to paragraph 4 

of this Interim Order shall not be subject, junior, or pari passu to any lien or security interest that 

is avoided and preserved for the benefit of the Debtors� estates under the Bankruptcy Code, 

including, without limitation, pursuant to section 551 or otherwise, and shall not be subordinated 

to or made pari passu with any lien, security interest or administrative claim under the Bankruptcy 

Code, including, without limitation, pursuant to section 364 or otherwise. 

5. Adequate Protection for the Prepetition Second Lien Notes Secured Parties. 

(a) Subject only to the Carve Out and the terms of this Interim Order, pursuant 

to sections 361, 362, and 363(e) of the Bankruptcy Code, and in consideration of the stipulations 

and consents set forth herein, as adequate protection of the interests of the Prepetition Second Lien 

Notes Secured Parties in the Prepetition Collateral (including Cash Collateral), in each case, to the 

extent of any Diminution in Value of such interests, the Second Lien Indenture Trustee, for the 

benefit of the Prepetition Second Lien Notes Secured Parties and the Second Lien Collateral 

Trustee, for the benefit of itself and the other Prepetition Second Lien Notes Secured Parties, is 

hereby granted the following: 

(b) Second Lien Adequate Protection Liens.  Pursuant to Bankruptcy Code 

sections 361(2) and 363(c)(2), to the extent of any Diminution in Value of the Prepetition Second 
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Lien Notes Secured Parties� interests in the Prepetition Collateral and subject in all cases to the 

Carve Out, effective as of the Petition Date and in each case perfected without the necessity of the 

execution by the Debtors (or recordation or other filing) of security agreements, control 

agreements, pledge agreements, financing statements, mortgages or other similar documents, or 

by possession or control, the Debtors are authorized to grant, and hereby deemed to have granted, 

to the Second Lien Indenture Trustee, for the benefit of the Prepetition Second Lien Notes Secured 

Parties, and to the Second Lien Collateral Trustee, for the benefit of itself and the other Prepetition 

Second Lien Notes Secured Parties, valid, binding, continuing, enforceable, fully-perfected, 

nonavoidable, senior (except as otherwise provided in this paragraph), additional and replacement 

security interests in and liens on (all such liens and security interests, the �Second Lien Adequate 

Protection Liens� and, together with the First Lien Adequate Protection Liens, the �Adequate 

Protection Liens�) (i) the Prepetition Collateral and (ii) the Collateral, which Second Lien 

Adequate Protection Liens shall be junior only to the Permitted Prior Liens, the Carve Out, the 

First Lien Adequate Protection Liens, and the Prepetition First Liens.  For the avoidance of doubt, 

the Second Lien Adequate Protection Liens shall be junior in priority, first, to the Permitted Prior 

Liens; second, to the Carve Out; third, to the First Lien Adequate Protection Liens; and, fourth, to 

the Prepetition First Liens. 

(c) Second Lien Adequate Protection Superpriority Claims.  As further 

adequate protection, and to the extent provided by sections 503(b) and 507(b) of the Bankruptcy 

Code, the Debtors are authorized to grant, and hereby deemed to have granted, effective as of the 

Petition Date, to the Second Lien Indenture Trustee, for the benefit of the Prepetition Second Lien 

Notes Secured Parties, and to the Second Lien Collateral Trustee, for the benefit of itself and the 

other Prepetition Second Lien Notes Secured Parties, allowed superpriority administrative expense 
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claims in each of the Cases ahead of and senior to any and all other administrative expense claims 

in such Cases to the extent of any Diminution in Value (the �Second Lien Adequate Protection 

Superpriority Claims� and together with the First Lien Adequate Protection Superpriority 

Claims, the �Adequate Protection Superpriority Claims�), but junior to the Carve Out and the 

First Lien Adequate Protection Superpriority Claims.  Subject to the Carve Out and the First Lien 

Adequate Protection Superpriority Claims, the Second Lien Adequate Protection Superpriority 

Claims will not be junior to any claims and shall have priority over all administrative expense 

claims and other claims against each of the Debtors, now existing or hereafter arising, of any kind 

or nature whatsoever, including, without limitation, administrative expense claims of the kinds 

specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) 

(subject to entry of the Final Order), 507(a), 507(b), 546(c), 726, 1113 and 1114 of the Bankruptcy 

Code.  The Second Lien Adequate Protection Superpriority Claims may be paid under any plan of 

reorganization in any combination of cash, debt, equity or other property having a value on the 

effective date of such plan equal to the allowed amount of such claims. 

(d) Right to Seek Additional Adequate Protection.  This Interim Order is 

without prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of any 

of the Prepetition Second Lien Notes Secured Parties to request further or alternative forms of 

adequate protection at any time or the rights of the Debtors or any other party to contest such 

request which rights shall, in all cases, be subject to the Second Lien Collateral Trust Agreement 

and the 1L-2L Intercreditor Agreement.  Subject to the Carve Out, nothing herein shall impair or 

modify the application of section 507(b) of the Bankruptcy Code in the event that the adequate 

protection provided to the Prepetition Second Lien Notes Secured Parties is insufficient to 

compensate for any Diminution in Value of their interests in the Prepetition Collateral during the 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



38 

Cases.  Nothing contained herein shall be deemed a finding by the Court, or an acknowledgment 

by any of the Prepetition Second Lien Notes Secured Parties that the adequate protection granted 

herein does in fact adequately protect any of the Prepetition Second Lien Notes Secured Parties 

against any Diminution in Value of their respective interests in the Prepetition Collateral (including 

the Cash Collateral). 

(e) Fees and Expenses.  As additional adequate protection, the Debtors shall, 

and are authorized and directed, subject in all respects to the conditions and limitations set forth in 

this paragraph, to pay in full in cash and in immediately available funds: (i) within eight (8) 

business days after the Debtors� receipt of invoices thereof, the reasonable and documented 

professional fees and expenses, arising before the Petition Date, of (A) one (1) legal counsel and 

(B) other third-party consultants and financial advisors solely to the extent required by the terms 

of an executed engagement letter with the Debtors for each of (x) the Second Lien Indenture 

Trustee (including the reasonable and documented fees and expenses incurred by Wilmer Cutler 

Pickering Hale and Dorr LLP, solely in its capacity as counsel to the Second Lien Indenture 

Trustee (�WilmerHale�), (y) the Second Lien Collateral Trustee (including the reasonable and 

documented fees of Alston & Bird, LLP, solely in its capacity as counsel to the Second Lien 

Collateral Trustee), and (z) the ad hoc group of holders of Prepetition First Lien Indebtedness, 

Second Lien Notes and Unsecured Notes (as defined in the Motion), acting as an ad hoc group 

and, for purposes of this Order, acting in its capacity as a secured creditor (the �Ad Hoc Cross-

Holder Group�), (including, without limitation, the reasonable and documented fees and expenses 

incurred by Paul, Weiss, Rifkind, Wharton & Garrison LLP, AlixPartners LLP, Perella Weinberg 

Partners L.P., Matheson LLP, IQVIA, Inc., and, from and after the Petition Date, one local legal 

counsel in each non-U.S. based jurisdiction the Debtors are incorporated and/or domiciled to the 
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extent such professionals are reasonably necessary to represent the interests of the Ad Hoc Cross-

Holder Group in connection with the Cases, in each case, solely in their capacity as advisors to the 

Ad Hoc Cross-Holder Group, with each member acting in its capacity as a secured creditor 

(collectively, the �Ad Hoc Cross-Holder Advisors�)) which, solely as to any financial advisor or 

investment banker, are subject to the terms of any engagement letter or reimbursement agreement 

previously agreed to by the Debtors in writing (provided, that, for the avoidance of doubt, the 

Debtors cannot revoke or modify their consent after entry of this Interim Order so long as this 

Interim Order is in effect) or Prepetition Document, provided, however, the individual holders of 

the Second Lien Notes shall not be entitled to reimbursement for fees and expenses of their own 

advisors pursuant to this Interim Order; and (ii) subject to paragraph 26 and the limitations set 

forth in this paragraph 5(e)(i), on a monthly basis, within eight (8) business days of the Debtors� 

receipt of invoices thereof, the reasonable and documented fees and expenses, arising subsequent 

to the Petition Date, incurred by the Second Lien Indenture Trustee (including the reasonable and 

documented fees and expenses of WilmerHale), the Second Lien Collateral Trustee (including the 

reasonable and documented fees and expenses of Alston & Bird LLP, solely in its capacity as 

counsel to the Second Lien Collateral Trustee), and the Ad Hoc Cross-Holder Group, acting as an 

ad hoc group ((including, but not limited to, the reasonable and documented fees and expenses of 

the Ad Hoc Cross-Holder Advisors) which, solely as to any financial advisor or investment banker, 

are subject to the terms of any engagement letter or reimbursement agreement previously agreed 

to by the Debtors in writing (provided, that, for the avoidance of doubt, the Debtors cannot revoke 

or modify their consent after entry of this Interim Order so long as this Interim Order is in effect) 

or Prepetition Document, provided, however, the individual holders of the Second Lien Notes shall 

not be entitled to reimbursement for fees and expenses of their own advisors) solely for so long as, 
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and only to the extent that, the Ad Hoc Cross-Holder Advisors and the Ad Hoc Cross-Holder 

Group, or any member thereof (as to the Ad Hoc Cross-Holder Advisors� fees and expenses), the 

Second Lien Indenture Trustee or the Second Lien Indenture Trustee acting on behalf of any other 

party (as to WilmerHale�s fees and expenses), and the Second Lien Collateral Trustee or the 

Second Lien Collateral Trustee acting on behalf of any other party (as to Alston & Bird, LLP�s 

fees and expenses), (1) does not take any action in violation of the 1L-2L Intercreditor Agreement, 

(2) does not encourage, solicit, or support any third party to take any action that would violate the 

1L-2L Intercreditor Agreement if such action were taken by the Ad Hoc Cross-Holder Group or 

any member thereof, the Second Lien Indenture Trustee, the Second Lien Collateral Trustee, or 

any other Prepetition Second Lien Notes Party including, without limitation, in each case of (1) 

and (2), any direct or indirect challenge of the Prepetition First Lien Secured Parties� right to credit 

bid or pursue a transaction pursuant to which the First Lien Collateral Trustee credit bids up to the 

full amount of the Prepetition First Lien Secured Parties� respective claims, (3) does not object, or 

encourage, solicit, or support any third party to object, to any bidding procedures order (as long as 

such bidding procedures order (i) has a timeline that is not materially shorter than the timeline set 

forth in the bidding procedures previously provided to the Ad Hoc Cross-Holder Advisors, (ii) 

does not provide for the payment of any break-up fee or similar fee (other than any expense 

reimbursement) that other bidders are required to overbid, (iii) does not require cash payments 

from the Prepetition Second Lien Notes Secured Parties to the Prepetition First Lien Secured 

Parties in an amount in excess of the First Priority Obligations (as defined in the 1L-2L 

Intercreditor Agreement), and (iv) does not impose unduly burdensome requirements on the 

Prepetition Second Lien Notes Secured Parties� or their designee�s ability to participate in the sale 

process as a potential purchaser of the Debtors� assets as compared to other bidders (other than the 
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Stalking Horse Bidder), or any sale order, in each case, supported by the Debtors and the Ad Hoc 

First Lien Group or the entry of this Interim Order or the Final Order, (4) does not take any position 

in or out of court in furtherance of, or to advance the interests of, any holder of Unsecured Notes 

or unsecured claims (including, without limitation, any Ad Hoc Cross-Holder Group member in 

its capacity as a holder of Unsecured Notes or unsecured claims) that would be prohibited by the 

1L-2L Intercreditor Agreement if such position were taken by a holder of Second Lien Notes, and 

(5) does not file, or encourage, solicit, or support any third party to file, any Challenge (as defined 

below).  None of the foregoing fees and expenses shall be subject to separate approval by this 

Court or require compliance with the U.S. Trustee Guidelines, and no recipient of any such 

payment shall be required to file any interim or final fee application with respect thereto or 

otherwise seek the Court�s approval of any such payments.  Any payments made pursuant to this 

paragraph shall be without prejudice to whether any such payments should be recharacterized or 

reallocated pursuant to section 506(b) of the Bankruptcy Code as payments of principal, interest 

or otherwise. 

(f) Reporting Requirements.  As additional adequate protection, the Debtors 

shall (x) for so long as Parent is required to file periodic reports with the SEC pursuant to Section 

13 or 15(d) of the Exchange Act, promptly provide the Ad Hoc Cross-Holder Advisors with a copy 

of any such report that Parent files with the SEC (it being understood that the filing of such report 

with the SEC on EDGAR or any successor platform being sufficient), (y) for so long as Parent is 

not required to file periodic reports with the SEC pursuant to Section 13 or 15(d) of the Exchange 

Act (as defined in the First Lien Indentures), comply with the reporting requirements in section 

4.03(c) of the Second Lien Indenture, provided, however, in no event shall such reporting provided 

under clauses (x) or (y) be required to (i) contain any consolidating and other financial statements 
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and data that would be required by Sections 3-10, 3-16, 13-01, and 13-02 of Regulation S-X under 

the Securities Act (as defined in the First Lien Indentures), (ii) include any certifications that would 

be required under the Sarbanes Oxley Act of 2002, (iii) comply with Regulation G under the 

Exchange Act or Item 10(e) of Regulation S-K with respect to any �non-GAAP� financial 

information contained therein, (iv) contain any information and data required by Item 402(b) of 

Regulation S-K under the Securities Act and information regarding executive compensation and 

related party disclosure related to SEC Release Nos. 33-8732A, 34-54302A, and IC-27444A, and 

(v) include any unqualified auditor opinion in respect of any financial statements contained therein; 

and (z) provide, subject to any applicable limitations set forth below, the following additional 

reporting to the Second Lien Indenture Trustee, the Second Lien Collateral Trustee, and the Ad 

Hoc Cross-Holder Advisors (provided, that any reporting provided to WilmerHale, and the Ad 

Hoc Cross-Holder Advisors  under this paragraph 5(f) shall only be shared with those advisors that 

are bound by obligations of confidentiality pursuant to a confidentiality agreement entered into 

with the Debtors): 

i. at the times specified in paragraph 3(c) hereof, the Variance Report 

required by paragraph 3(c) hereof; 

ii. timely delivery of each Proposed Budget as set forth in this Interim 

Order; 

iii. notice of the occurrence of the Debtors� Liquidity falling below the 

Minimum Liquidity Amount at the end of any week and the amount of such Liquidity as of such 

time;  
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iv. within 45 days after each month end, beginning with the quarter 

ended September 30, 2022, on a consolidated basis for Debtors and non-Debtors combined, a 

quarterly and year-to-date income statement and balance sheet; and  

provided that nothing in this paragraph 5(f) shall require the Debtors (or any of their advisors) to 

take any action that would conflict with any applicable requirements of law or any binding 

agreement, or that would waive any attorney-client or similar privilege (it being understood and 

agreed that (i) the Debtors shall use commercially reasonable efforts to take any such action 

required under this paragraph 5(f) in a way that would not conflict with any applicable 

requirements of law or any binding agreement, or that would waive any attorney-client or similar 

privilege and (ii) if any such Debtor (or any such advisor), in reliance on this proviso, elects to 

withhold any information that would otherwise be required to be provided pursuant to this 

paragraph 5(f), the Debtors shall provide written notice to the Ad Hoc Cross-Holder Advisors of 

such election and specify in such notice the basis for the Debtors� (or the applicable advisor�s) 

election to withhold such information and identify in such notice the type of information it has 

elected to withhold to the extent not prohibited by applicable law).   

(g) Miscellaneous.  Except for (i) the Carve Out, (ii) the First Lien Adequate 

Protection Liens, (iii) First Lien Adequate Protection Superpriority Claims, and (iv) as otherwise 

provided in paragraph 5, and subject to the Intercreditor Agreements, the Second Lien Adequate 

Protection Liens, and Second Lien Adequate Protection Superpriority Claims granted to the 

Prepetition Second Lien Notes Secured Parties pursuant to paragraph 5 of this Interim Order shall 

not be subject or junior to any lien or security interest that is avoided and preserved for the benefit 

of the Debtors� estates under the Bankruptcy Code, including, without limitation, pursuant to 

section 551 or otherwise, and shall not be subordinated to any lien, security interest or 
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administrative claim under the Bankruptcy Code, including, without limitation, pursuant to section 

364 or otherwise. 

6. Carve Out 

(a) Priority of Carve Out.  Each of the Prepetition Liens, Adequate Protection 

Liens, and Adequate Protection Superpriority Claims shall be subject and subordinate to payment 

of the Carve Out (as defined below).   

(b) Definition of Carve Out.  As used in this Interim Order, the �Carve 

Out� means the sum of (i) all fees required to be paid to the Clerk of the Court and to the Office 

of the United States Trustee (the �U.S. Trustee�) under section 1930(a) of title 28 of the United 

States Code plus interest at the statutory rate (without regard to the notice set forth in (iii) below); 

(ii) all reasonable fees and expenses up to $250,000 incurred by a trustee under section 726(b) of 

the Bankruptcy Code (without regard to the notice set forth in (iii) below); (iii) to the extent 

allowed at any time, whether by interim order, procedural order, or otherwise, all unpaid fees and 

expenses (the �Allowed Professional Fees�) incurred by persons or firms retained by the Debtors 

pursuant to section 327, 328, or 363 of the Bankruptcy Code (collectively, the �Debtor 

Professionals�) and any Committee pursuant to section 328 or 1103 of the Bankruptcy Code 

(collectively, the �Committee Professionals�) and the FCR (if any) and persons or firms retained 

by the FCR pursuant to an order of the Court (collectively, the �FCR Professionals� and, together 

with the Debtor Professionals and the Committee Professionals, the �Professional Persons�) at 

any time before or on the first business day following delivery by the Ad Hoc First Lien Group of 

a Carve Out Trigger Notice (as defined below), whether allowed by the Court prior to or after 

delivery of a Carve Out Trigger Notice, (the amounts set forth in clauses (i) through (iii), the �Pre-

Carve Out Trigger Notice Cap�); (iv) Allowed Professional Fees of Professional Persons in an 
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aggregate amount not to exceed $25 million incurred after the first business day following delivery 

by the Ad Hoc First Lien Group of the Carve Out Trigger Notice, to the extent allowed at any time, 

whether by interim order, procedural order, or otherwise; and (v) all amounts required to be paid 

to (x) PJT Partners LP on account of any transaction fees earned under that certain engagement 

letter between PJT Partners LP and the Debtors, dated as of September 21, 2021, and 

(y) transaction fees (if any) earned by the Committee Professionals or the FCR Professionals, 

payable under sections 328, 330, and/or 331 of the Bankruptcy Code, to the extent not yet paid or 

due as of the delivery of a Carve Out Trigger Notice and allowed by a separate order of this Court 

at any time (the amounts set forth in clause (iv) above and this clause (v) being the �Post-Carve 

Out Trigger Notice Cap�).  For purposes of the foregoing, �Carve Out Trigger Notice� shall 

mean a written notice delivered by email (or other electronic means) by the Ad Hoc First Lien 

Group to the Debtors, their lead restructuring counsel (Skadden, Arps, Slate, Meagher & Flom 

LLP), the U.S. Trustee, and counsel to any Committee (if any), which notice may be delivered 

following the occurrence and during the continuation of a Termination Event (as defined below) 

stating that the Post-Carve Out Trigger Notice Cap has been invoked. 

(c) Carve Out Reserves.  Notwithstanding the occurrence of a Termination 

Event (as defined below), on the day on which a Carve Out Trigger Notice is given by the Ad Hoc 

First Lien Group (the �Termination Declaration Date�), the Carve Out Trigger Notice shall 

constitute a demand to the Debtors to utilize all cash on hand as of such date and any available 

cash thereafter held by any Debtor to fund a reserve in an amount equal to the then unpaid amounts 

of the Allowed Professional Fees plus reasonably estimated fees and expenses not yet allowed for 

the period through and including the Termination Declaration Date (the �Allowed and Estimated 

Professional Fees�).  The Debtors shall deposit and hold such amounts in a segregated account in 
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trust to pay the Allowed and Estimated Professional Fees (the �Pre-Carve Out Trigger Notice 

Reserve�) prior to any and all other claims.  On the Termination Declaration Date, the Carve Out 

Trigger Notice shall also constitute a demand to the Debtors to utilize all cash on hand as of such 

date and any available cash thereafter held by any Debtor, after funding the Pre-Carve Out Trigger 

Notice Reserve, to fund a reserve in an amount equal to the Post-Carve Out Trigger Notice 

Cap.  The Debtors shall deposit and hold such amounts in a segregated account in trust to pay such 

Allowed Professional Fees benefiting from the Post-Carve Out Trigger Notice Cap (the 

�Post-Carve Out Trigger Notice Reserve� and, together with the Pre-Carve Out Trigger Notice 

Reserve, the �Carve Out Reserves�) prior to any and all other claims.  All funds in the Pre-Carve 

Out Trigger Notice Reserve shall be used first to pay the obligations set forth in the Pre-Carve Out 

Trigger Notice Cap (the �Pre-Carve Out Amounts�), but not, for the avoidance of doubt, the 

Post-Carve Out Trigger Notice Cap, until paid in full, and then, to the extent the Pre-Carve Out 

Trigger Notice Reserve has not been reduced to zero, any such excess shall be paid to the 

Prepetition First Lien Secured Parties in accordance with their respective rights and priorities as 

of the Petition Date.  All funds in the Post-Carve Out Trigger Notice Reserve shall be used first to 

pay all the amounts set forth in the Post-Carve Out Trigger Notice Cap (the �Post-Carve Out 

Amounts�), and then, to the extent the Post-Carve Out Trigger Notice Reserve has not been 

reduced to zero, any such excess shall be used first to pay any unpaid Pre-Carve Out Amounts 

until paid in full, and then paid to the Prepetition First Lien Secured Parties in accordance with 

their respective rights and priorities as of the Petition Date.  Notwithstanding anything to the 

contrary in the Prepetition Documents or this Interim Order: (i) following delivery of a Carve Out 

Trigger Notice, the First Lien Collateral Trustee shall not sweep or foreclose on cash (including 

cash received as a result of the sale or other disposition of any assets) of the Debtors until the Carve 
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Out Reserves have been fully funded, but shall have a security interest in any residual interest in 

the Carve Out Reserves, with any excess paid to the First Lien Collateral Trustee for application 

in accordance with the Prepetition Documents and Intercreditor Agreements; (ii)(A) disbursements 

by the Debtors from the Carve Out Reserves shall not increase or reduce the Prepetition Secured 

Indebtedness, (B) the failure of the Carve Out Reserves to satisfy in full the Allowed Professional 

Fees shall not affect the priority of the Carve Out, and (C) in no way shall the Approved Budget, 

Proposed Budget, Carve Out, Post-Carve Out Trigger Notice Cap, Carve Out Reserves, or any of 

the foregoing be construed as a cap or limitation on the amount of the Allowed Professional Fees 

due and payable by the Debtors; and (iii) the Carve Out shall be senior to all liens and claims 

securing the Prepetition Secured Indebtedness, the Adequate Protection Liens, the Adequate 

Protection Superpriority Claims, any claims arising under section 507(b) of the Bankruptcy Code, 

and any and all other forms of adequate protection, liens, or claims securing the Prepetition 

Secured Indebtedness.  Notwithstanding anything to the contrary herein, if either of the Carve Out 

Reserves is not funded in full in the amounts set forth herein, then any excess funds in one of the 

Carve Out Reserves following the payment of the Pre-Carve Out Amounts and Post-Carve Out 

Amounts, respectively, shall be used to fund the other Carve Out Reserve, up to the applicable 

amount set forth herein, prior to making any payments to the Prepetition Secured Parties.  Unless 

otherwise ordered by the Court, the automatic stay provisions of Bankruptcy Code section 362 are 

hereby modified to permit the Prepetition First Lien Secured Parties to retain and apply all 

collections or remittances from any Carve Out Reserve subject to and in accordance with this 

Interim Order, the Credit Documents, the First Lien Notes Documents, and the Intercreditor 

Agreements to the extent the Prepetition First Lien Secured Parties are entitled to any excess from 

the Carve Out Reserves. 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



48 

(d) Professional Fee Reserve Account.  Upon entry of this Interim Order, the 

Debtors shall establish a separate segregated account not subject to the control or liens of any 

party, which shall be for the sole purpose of paying unpaid Allowed Professional Fees (the 

�Professional Fee Reserve Account�).  Within ten (10) business days of a Professional Person 

submitting an invoice to the Debtors for professional fees, the Debtors shall fund the Professional 

Fee Reserve Account in an amount equal to 20% of the professional fees set forth in such invoice, 

including, without limitation, any additional amounts required to be held back pursuant to an order 

of the Court (such professional fees, expenses, and additional amounts, the �Reserve Amounts�).  

Upon release of any Reserve Amounts from the Professional Fee Reserve Account and payment 

thereof to the applicable Professional Person, the Professional Fee Reserve Account shall be 

decreased on a dollar-for-dollar basis for the amount paid to such Professional Person.  Upon the 

delivery of a Carve Out Trigger Notice, all funds in the Professional Fee Reserve Account shall be 

used first to pay the Pre-Carve Out Amounts.  If, after payment in full of all amounts included in 

the Pre-Carve Out Trigger Notice Cap and Post-Carve Out Trigger Notice Cap, the Professional 

Fee Reserve Account has not been reduced to zero, all remaining funds shall be returned to the 

Prepetition Secured Parties.  For the avoidance of doubt, the Debtors� obligations to pay Allowed 

Professional Fees shall not be limited or deemed limited to funds held in the Professional Fee 

Reserve Account. 

(e) No Direct Obligation To Pay Allowed Professional Fees.   Subject to the 

terms of the restructuring support agreement, dated August 16, 2022, by and between the Debtors 

and certain of the Prepetition First Lien Secured Parties (the �RSA�), the Prepetition Secured 

Parties reserve the right to object to the allowance of any fees and expenses, whether or not such 

fees and expenses were incurred in accordance with the Approved Budget.  Except for permitting 
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the funding of the Carve Out Reserves as provided herein, none of the Prepetition Secured Parties 

shall be responsible for the payment or reimbursement of any fees or disbursements of any 

Professional Person or any fees or expenses of the U.S. Trustee or Clerk of the Court incurred in 

connection with the Cases or any successor cases under any chapter of the Bankruptcy Code 

(�Successor Cases�).  Nothing in this Interim Order or otherwise shall be construed to obligate 

the Prepetition Secured Parties, in any way, to pay compensation to, or to reimburse expenses of, 

any Professional Person or to guarantee that the Debtors have sufficient funds to pay such 

compensation or reimbursement. 

(f) Payment of Carve Out After the Termination Declaration Date.  Any 

payment or reimbursement made after the occurrence of the Termination Declaration Date in 

respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a dollar for-

dollar basis; provided, however, if the Debtor Professionals use their retainers to pay such Allowed 

Professional Fees, such payments shall not reduce the Carve Out.   

7. Access and Information.  Subject to the Prepetition Documents, upon reasonable 

prior written notice (as applicable, including via acknowledged electronic mail) during normal 

business hours, the Debtors shall permit the Ad Hoc First Lien Advisors, to (a) have reasonable 

access to information regarding the operations, business affairs, and financial condition of the 

Debtors, (b) have reasonable access to and inspect the Debtors� properties, and (c) discuss the 

Debtors� affairs, finances, and condition with the Debtors� advisors; it being understood that 

nothing in this paragraph shall require the Debtors (or any of their advisors) to take any action that 

would conflict with any applicable requirements of law or any binding agreement, or that would 

waive any attorney-client or similar privilege. 
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8. Termination.  Subject to the Remedies Notice Period (as defined below) and 

paragraph 6, the Debtors� right to use the Cash Collateral pursuant to this Interim Order shall 

automatically cease without further court proceedings on the Termination Date (as defined herein).  

As used herein, �Termination Events� means any of the events set forth in paragraphs 8(a) through 

(o) of this Interim Order (each such events a �Termination Event�): 

(a) A Final Order acceptable to the Debtors and the Ad Hoc First Lien Group 

is not entered by the Court by 11:59 p.m. on September 30, 2022; 

(b) The violation of any material term of this Interim Order or the material 

violation of this Interim Order by the Debtors that is not cured within five (5) business days of 

receipt by the Debtors of notice from the Ad Hoc First Lien Group of such default, violation or 

breach (which may be provided to the Debtors by e-mail); 

(c) Entry of any order modifying, reversing, revoking, staying for a period in 

excess of four (4) business days, rescinding, vacating, or amending this Interim Order in a manner 

materially adverse to the rights, interests, priorities, or entitlements of the Prepetition First Lien 

Secured Parties or that materially modifies any of the Debtors� obligations to the Prepetition First 

Lien Secured Parties, in each case, without the express written consent of the Ad Hoc First Lien 

Group; 

(d) Any of the Cases is dismissed or converted to a case under chapter 7 of the 

Bankruptcy Code, or without the express written consent of the Ad Hoc First Lien Group, a trustee 

under chapter 11 of the Bankruptcy Code, an examiner with expanded powers is appointed in any 

of the Cases, or the Cases are transferred or there is a change of venue outside of the Second Circuit 

or Third Circuit, or any Debtor files any motion, pleading, or proceeding (or solicits, supports, or 

encourages any other party to file any motion, pleading, or proceeding) seeking or consenting to 
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the granting of, or an order is entered granting, any of the foregoing, except where a dismissal or 

conversion is for a Debtor that, at the time of such dismissal, has dormant business activities and 

a fair market value of less than $250,000; 

(e) Any Debtor files any motion, pleading, or proceeding seeking or consenting 

to the granting of, or an order is entered granting, any claim, lien (except for the Permitted Prior 

Liens) or other interest that is pari passu with or senior to any of the Prepetition First Liens, First 

Lien Adequate Protection Liens or First Lien Adequate Protection Superpriority Claims; 

(f) Any Debtor files any motion, pleading, or proceeding (or solicits, supports, 

or encourages any other party to file any motion, pleading, or proceeding) seeking or consenting 

to the granting of, or an order is entered granting, (i) the invalidation, subordination, or other 

challenge to the Prepetition Secured Indebtedness, the Prepetition Liens, Adequate Protection 

Liens, the Adequate Protection Superpriority Claims or (ii) any relief under sections 506(c) or 552 

of the Bankruptcy Code with respect to any Prepetition Collateral or any Collateral, including the 

Cash Collateral, or against any of the Prepetition Secured Parties, provided that if the Debtors 

provide any response to any discovery request or make a witness available for deposition in 

connection with the foregoing, such action shall not be a violation of this clause; 

(g) Any Debtor files any motion, pleading, or proceeding that would, if the 

relief sought therein were granted, result in a Termination Event (other than a Termination Event 

under this paragraph 8(g)), and such motion, pleading, or proceeding is not dismissed or withdrawn 

(as applicable) within three (3) business days after receipt by the Debtors of notice (which may be 

by e-mail) that the Ad Hoc First Lien Group has determined that such motion, pleading, or 

proceeding, if the relief sought therein were granted, would give rise to such a Termination Event; 
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(h) The entry by this Court of an order granting relief from the automatic stay 

imposed by section 362 of the Bankruptcy Code to any entities other than the Prepetition Secured 

Parties with respect to any material portion of the Collateral (except for the Permitted Prior Liens), 

provided, however, this clause shall only be triggered if at least three (3) business days before the 

hearing to approve such order, the Ad Hoc First Lien Group provides written notice to the Debtors 

(which may be provided to the Debtors by e-mail) that the Ad Hoc First Lien Group objects to 

such relief under the circumstances described in this paragraph 8(h); 

(i) The entry of a subsequent order of the Court authorizing the use of Cash 

Collateral by any Debtor that is not a Prepetition Loan Party in violation of this Interim Order 

without the written consent of the Ad Hoc First Lien Group; 

(j) The failure by the Debtors to make any payment required pursuant to this 

Interim Order when due; provided that such failure remains uncured for at least three (3) business 

days following a written notice (which may be provided to the Debtors by e-mail) from the Ad 

Hoc First Lien Group; 

(k) The failure by the Debtors to deliver to the First Lien Indenture Trustee, 

First Lien Collateral Trustee, Ad Hoc First Lien Group, or the Ad Hoc First Lien Advisors any of 

the documents or other information reasonably required to be delivered to such applicable party 

pursuant to this Interim Order within five (5) business days following a request thereof from the 

First Lien Indenture Trustee, First Lien Collateral Trustee, Ad Hoc First Lien Group, or the Ad 

Hoc First Lien Advisors pursuant to the terms of this Interim Order; 

(l) The Debtors� failure to (i) comply with an Approved Budget as set forth in 

this Interim Order except with respect to Permitted Variances or (ii) at the end of any week, 

maintain Liquidity in an amount equal to or greater than the Minimum Liquidity Amount; 
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(m) The entry of an order of this Court approving the terms of any debtor in 

possession financing for any of the Debtors that is entered into without the written consent of the 

Ad Hoc First Lien Group; 

(n) The Debtors shall file a chapter 11 plan that is not acceptable to the Ad Hoc 

First Lien Group or shall seek to modify, amend or waive any provision of a chapter 11 plan 

previously deemed acceptable by the Ad Hoc First Lien Group without the written consent of the 

Ad Hoc First Lien Group; and 

(o) Any Debtor files any motion, pleading, or proceeding (or solicits, supports, 

or encourages any other party to file any motion, pleading, or proceeding) seeking or consenting 

to the granting of, or an order is entered granting, any termination and/or shortening, reduction of 

the Debtors� exclusive periods to file and/or solicit a chapter 11 plan pursuant to the Bankruptcy 

Code (collectively, the �Exclusive Periods�) or the Debtors otherwise do not seek to extend the 

Exclusive Periods if and when applicable, in each case, unless otherwise agreed in writing by the 

Ad Hoc First Lien Group. 

9. Remedies after a Termination Date.  

(a) Notwithstanding anything contained herein, the Debtors� authorization to 

use Cash Collateral hereunder shall automatically terminate (except for purposes of funding the 

Carve Out, as provided in paragraph 6) on the date (such date, the �Termination Date�) that is 

the earlier of (i) the effective date of any chapter 11 plan with respect to the Debtors confirmed by 

the Court; (ii) the date on which all or substantially all of the assets of the Debtors are sold in a 

sale under any chapter 11 plan or pursuant to section 363 of the Bankruptcy Code; or (iii) five (5) 

business days from the date (the �Termination Declaration Date�) on which written notice of the 

occurrence of any Termination Event is given by the Ad Hoc First Lien Group (which notice may 
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be given by electronic mail (or other electronic means)) to Debtors� counsel, each Committee 

counsel (if appointed), and the U.S. Trustee (the �Termination Declaration,� and such period 

commencing on the Termination Declaration Date and ending five (5) business days later, the 

�Remedies Notice Period�); provided that, until expiration of the Remedies Notice Period, the 

Debtors may (a) continue to use Cash Collateral to make payments in respect of expenses 

reasonably necessary to keep the business of the Debtors operating, solely in accordance with the 

Approved Budget and this Interim Order, (b) contest or cure any alleged Termination Date, and 

(c) seek other relief as provided for in this paragraph; and provided, further, that the Debtors may 

continue to use Cash Collateral during or after expiration of the Remedies Notice Period solely to 

the extent necessary to fund the Carve Out Reserves subject to paragraph 6 hereof.  Upon the 

expiration of the Remedies Notice Period, the First Lien Collateral Trustee (with the prior written 

approval of the Ad Hoc First Lien Group) and the other Prepetition First Lien Secured Parties shall 

be entitled to move on five (5) days� notice to modify the automatic stay to allow them to exercise 

all rights and remedies in accordance with the Prepetition Documents, Intercreditor Agreements, 

and this Interim Order with respect to the Debtors� use of Cash Collateral. 

(b) During the Remedies Notice Period, if applicable, the Debtors, the 

Committees (if appointed), and/or any party in interest shall be entitled to seek an emergency 

hearing with the Court to (i) contest the existence of a Termination Event, and/or (ii) seek 

nonconsensual use of Cash Collateral; provided that if a hearing to consider the foregoing is 

requested to be heard before the end of the Remedies Notice Period but is scheduled for a later 

date by the Court, the Remedies Notice Period shall be automatically extended to the date of such 

hearing.  Upon expiration of the Remedies Notice Period, if applicable, the First Lien Collateral 

Trustee (with the prior written approval of the Ad Hoc First Lien Group), and the other Prepetition 
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First Lien Secured Parties shall be permitted to exercise all rights and remedies in accordance with 

the Prepetition Documents, Intercreditor Agreements, and this Interim Order, and as otherwise 

available at law or in equity without further order of or application or motion to this Court 

consistent with this Interim Order, in each case, subject to the automatic stay provisions of the 

Bankruptcy Code. 

(c) Nothing herein shall alter the burden of proof set forth in the applicable 

provisions of the Bankruptcy Code at any hearing regarding modification or imposition of the 

automatic stay under Bankruptcy Code section 362(a), use Cash Collateral, or to obtain any other 

injunctive relief.  Any delay or failure of the First Lien Collateral Trustee and/or the other 

Prepetition First Lien Secured Parties to exercise rights under the Prepetition Documents, the 

Intercreditor Agreements, or this Interim Order shall not constitute a waiver of its respective rights 

hereunder, thereunder or otherwise.  The occurrence of the Termination Date or a Termination 

Event shall not affect the validity, priority, or enforceability of any and all rights, remedies, 

benefits, and protections provided to any of the Prepetition Secured Parties under this Interim 

Order, which rights, remedies, benefits, and protections shall survive the Termination Date or the 

delivery of a Termination Declaration. 

10. Payments Free and Clear.  Any and all payments or proceeds remitted to the 

Prepetition First Lien Secured Parties and the Prepetition Second Lien Notes Secured Parties 

pursuant to the provisions of this Interim Order or any subsequent order of this Court shall be 

irrevocable (subject to paragraphs 4(d), 4(g), 5(e), and 19 of this Interim Order), received free and 

clear of any claim, charge, assessment or other liability, including without limitation, subject to 

entry of the Final Order, any such claim or charge arising out of or based on, directly or indirectly, 
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Bankruptcy Code sections 506(c) (whether asserted or assessed by, through or on behalf of the 

Debtor) or 552(b). 

11. Limitation on Charging Expenses Against Collateral.  Subject to entry of the Final 

Order, all rights to surcharge the interests of the Prepetition Secured Parties in any Prepetition 

Collateral or any Collateral under section 506(c) of the Bankruptcy Code or any other applicable 

principle or equity or law shall be and are hereby finally and irrevocably waived, and such waiver 

shall be binding upon the Debtors and all parties in interest in the Cases. 

12. Reservation of Rights of the Prepetition Secured Parties.  Except as expressly set 

forth in this Interim Order, the entry of this Interim Order is without prejudice to, and does not 

constitute or operate as a waiver of, expressly or implicitly, or otherwise impair any rights or 

remedies of any of the Prepetition First Lien Secured Parties or the Prepetition Second Lien Notes 

Secured Parties arising under or related to any of the Credit Documents, the First Lien Notes 

Documents, and/or the Second Lien Notes Documents, applicable law, these Cases (and any issue 

or dispute arising therein), or otherwise.  This Interim Order and the transactions contemplated 

hereby shall be without prejudice to (a) the rights of any of the Prepetition Secured Parties to, 

subject to the Intercreditor Agreements, seek additional or different adequate protection, move to 

vacate the automatic stay, move for the appointment of a trustee or examiner, move to dismiss or 

convert the Cases, or to take any other action in the Cases and to appear and be heard in any matter 

raised in the Cases, or any party in interest from contesting any of the foregoing and (b) any and 

all rights, remedies, claims and causes of action which the Prepetition Secured Parties may have 

against any non-Debtor party.  For all adequate protection purposes throughout the Cases, each of 

the Prepetition Secured Parties shall be deemed to have requested relief from the automatic stay 

and adequate protection for any Diminution in Value from and after the Petition Date and, for the 
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avoidance of doubt, such request will survive termination of this Interim Order.  Without limiting 

the foregoing, any delay in, or failure of, the Administrative Agent, any of the Prepetition First 

Lien Loan Secured Parties, the First Lien Indenture Trustee, the First Lien Collateral Trustee, 

and/or any of the Prepetition First Lien Notes Secured Parties, or the Second Lien Indenture 

Trustee, the Second Lien Collateral Trustee, and/or any of the Prepetition Second Lien Notes 

Secured Parties to seek relief or otherwise assert or exercise any of their rights or remedies shall 

not constitute a waiver of any right or remedy and all such rights and remedies are reserved and 

preserved in all respects. 

13. Modification of Automatic Stay.  The Debtors are authorized to perform all acts 

and to make, execute, and deliver any and all instruments as may be reasonably necessary to 

implement the terms and conditions of this Interim Order and the transactions contemplated 

hereby.  Subject to Paragraph 9(a) of this Interim Order, the stay of section 362 of the Bankruptcy 

Code is hereby modified to permit the parties to accomplish the transactions contemplated by this 

Interim Order. 

14. Survival of Interim Order.  The provisions of this Interim Order shall be binding 

upon any trustee appointed during the Cases or upon a conversion to cases under chapter 7 of the 

Bankruptcy Code, and any actions taken pursuant hereto shall survive entry of any order which 

may be entered converting the Cases to chapter 7 cases, dismissing the Cases under section 1112 

of the Bankruptcy Code or otherwise, confirming or consummating any plan(s) of reorganization 

or liquidation or otherwise, or approving or consummating any sale of any Prepetition Collateral 

or Collateral, whether pursuant to section 363 of the Bankruptcy Code or included as part of any 

plan.  The terms and provisions of this Interim Order, as well as the priorities in payments, liens, 

and security interests granted pursuant to this Interim Order shall continue notwithstanding any 

Electronically issued / Délivré par voie électronique : 25-Aug-2022
Toronto Superior Court of Justice / Cour supérieure de justice

CV-22-00685631-00CL



58 

conversion of the Cases to chapter 7 cases under the Bankruptcy Code, dismissal of the Cases, 

confirmation or consummation of any plan(s) of reorganization or liquidation, approval or 

consummation of any sale, or otherwise.  Subject to the limitations described in paragraphs 4(d), 

4(g), 5(e), and 19 of this Interim Order, the adequate protection payments made pursuant to this 

Interim Order shall not be subject to counterclaim, setoff, subordination, recharacterization, 

defense or avoidance in the Cases or any subsequent chapter 7 cases or other proceeding (other 

than a defense that the payment has actually been made). 

15. No Third-Party Rights.  Except as explicitly provided for herein, this Interim Order 

does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, 

indirect, or incidental beneficiary. 

16. Release.  Subject to the rights and limitations set forth in paragraph 19 of this 

Interim Order, effective upon entry of the Interim Order, each of the Debtors and the Debtors� 

estates, on its own behalf and on behalf of each of their predecessors, their successors, and assigns, 

shall, to the maximum extent permitted by applicable law, unconditionally, irrevocably, and fully 

forever release, remise, acquit, relinquish, irrevocably waive, and discharge each of the Prepetition 

Secured Parties (each in their respective roles as such), and each of their respective affiliates, 

former, current, or future officers, employees, directors, agents, representatives, owners, members, 

partners, financial advisors, legal advisors, shareholders, managers, consultants, accountants, 

attorneys, affiliates, assigns, agents, and predecessors in interest, each in their capacity as such, of 

and from any and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of 

action, indebtedness and obligations, rights, assertions, allegations, actions, suits, controversies, 

proceedings, losses, damages, injuries, attorneys� fees, costs, expenses, or judgments of every type, 

whether known, unknown, asserted, unasserted, suspected, unsuspected, accrued, unaccrued, 
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fixed, contingent, pending, or threatened, including, without limitation, all legal and equitable 

theories of recovery, arising under common law, statute, or regulation or by contract, of every 

nature and description that exist on the date hereof with respect to or relating to the Prepetition 

First Lien Loans, the First Lien Notes, the Prepetition Second Lien Notes, the Prepetition Liens, 

the Prepetition Secured Indebtedness, the Prepetition Documents, the Intercreditor Agreements, or 

this Interim Order, as applicable, and/or the transactions contemplated hereunder or thereunder 

including, without limitation, (i) any so-called �lender liability� or equitable subordination claims 

or defenses, (ii) any and all claims and causes of action arising under the Bankruptcy Code, and 

(iii) any and all claims and causes of action regarding the validity, priority, extent, enforceability, 

perfection, or avoidability of the liens or claims of the Prepetition Secured Parties; provided, 

however, no such parties will be released to the extent determined in a final, non-appealable 

judgment of a court of competent jurisdiction to have resulted primarily from such parties� gross 

negligence, fraud, or willful misconduct. 

17. Binding Effect.  The terms of this Interim Order shall be valid and binding upon 

the Debtors, all creditors of the Debtors and all other parties in interest from and after the entry of 

this Interim Order by this Court.  Notwithstanding anything in this Interim Order or any other 

agreement or document to the contrary, upon entry of this Interim Order, the Ad Hoc First Lien 

Advisors shall provide written confirmation (the �Requisite Group Notice�) to the Debtors, the 

First Lien Indenture Trustee, and the First Lien Collateral Trustee that (a) the Ad Hoc First Lien 

Group represents the holders of more than 50% of the sum of the aggregate outstanding principal 

amount of Secured Debt (as defined in the First Lien Collateral Trust Agreement) (including the 

face amount of outstanding letters of credit whether or not available or drawn) (the �Required 

Holders�) and (b) each member of the Ad Hoc First Lien Group consents to the delivery by the 
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Ad Hoc First Lien Advisors of any consents and waivers as a block on behalf of each member of 

the Ad Hoc First Lien Group pursuant to this Interim Order.  The Debtors, the Administrative 

Agent, the First Lien Indenture Trustee and the First Lien Collateral Trustee shall be permitted to 

rely upon the Requisite Group Notice.  The Ad Hoc First Lien Advisors shall promptly provide 

written notice to the Debtors, the Administrative Agent, the First Lien Indenture Trustee, and the 

First Lien Collateral Trustee if, at any time, the Ad Hoc First Lien Group no longer constitutes 

Required Holders (a �Subsequent Group Notice�).  In the event the Ad Hoc First Lien Advisors 

provide a Subsequent Group Notice, consent and waiver rights under this Interim Order in favor 

of the Ad Hoc First Lien Group shall be deemed to be in favor of the Required Holders (which 

consent or waiver may be provided by the First Lien Collateral Trustee, acting pursuant to an Act 

of Required Secured Parties (as defined in the First Lien Collateral Trust Agreement)), unless and 

until the Ad Hoc First Lien Advisors provide a Requisite Group Notice providing written 

confirmation that the Ad Hoc First Lien Group constitutes holders representing Required Holders.  

Notwithstanding anything to the contrary in this Interim Order, nothing in this Interim Order 

prejudices the Prepetition First Lien Secured Parties� respective rights under the First Lien 

Collateral Trust Agreement. 

18. Reversal, Stay, Modification or Vacatur.  In the event the provisions of this Interim 

Order are reversed, stayed, modified or vacated by court order following notice and any further 

hearing, such reversals, modifications, stays or vacatur shall not affect the rights and priorities of 

the Prepetition Secured Parties granted pursuant to this Interim Order, subject to Paragraph 19 

hereof.  Notwithstanding any such reversal, stay, modification or vacatur by court order, any 

indebtedness, obligation or liability incurred by the Debtors pursuant to this Interim Order arising 

prior to the First Lien Collateral Trustee�s or Second Lien Collateral Trustee�s receipt of notice of 
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the effective date of such reversal, stay, modification or vacatur shall be governed in all respects 

by the original provisions of this Interim Order, and the Prepetition Secured Parties shall continue 

to be entitled to all of the rights, remedies, privileges and benefits, including any payments 

authorized herein and the security interests and liens granted herein, with respect to all such 

indebtedness, obligation or liability, and the validity of any payments made or obligations owed 

or credit extended or lien or security interest granted pursuant to this Interim Order is and shall 

remain subject to the protection afforded under the Bankruptcy Code. 

19. Reservation of Certain Third-Party Rights and Bar of Challenge and Claims. 

(a) Subject to the Challenge Period (as defined herein), the stipulations, 

admissions, waivers, and releases contained in this Interim Order, including the Debtors� 

Stipulations, shall be binding upon the Debtors, their estates, and any of their respective successors 

in all circumstances and for all purposes, and the Debtors are deemed to have irrevocably waived 

and relinquished all Challenges (as defined below) as of the Petition Date.  The stipulations, 

admissions, and waivers contained in this Interim Order, including, the Debtors� Stipulations, shall 

be binding upon all other parties in interest, including any Committee and any other person acting 

on behalf of the Debtors� estates, unless and to the extent that a party in interest with proper 

standing granted by order of the Court (or other court of competent jurisdiction) has timely and 

properly filed an adversary proceeding or contested matter under the Bankruptcy Rules (i) before 

the earlier of (A) except as to any Committee, seventy-five (75) calendar days after entry of the 

Final Order, and (B)  in the case of any such adversary proceeding or contested matter filed by any 

Committee, sixty (60) calendar days after the entry of the Final Order, subject to further extension 

by written agreement of the Debtors and the Ad Hoc First Lien Group or further extension by the 

Court for cause shown upon a motion filed and served within the applicable period (in each case, 
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a �Challenge Period� and, the date of expiration of each Challenge Period, a �Challenge Period 

Termination Date�); provided, however, that if, prior to the end of the Challenge Period, (x) the 

cases convert to chapter 7, or (y) a chapter 11 trustee is appointed, then, in each such case, the 

Challenge Period shall be extended by the later of (I) the time remaining under the Challenge 

Period plus ten (10) days or (II) such other time as ordered by the Court solely with respect to any 

such trustee, commencing on the occurrence of either of the events discussed in the foregoing 

clauses (x) and (y); (ii) seeking to avoid, object to, or otherwise challenge the findings or Debtors� 

Stipulations regarding: (A) the validity, enforceability, extent, priority, or perfection of the 

mortgages, security interests, and liens of the Prepetition Secured Parties; or (B) the validity, 

enforceability, allowability, priority, secured status, or amount of the Prepetition Secured 

Indebtedness (any such claim, a �Challenge�); and (iii) in which the Court enters a final order in 

favor of the plaintiff sustaining any such Challenge in any such timely filed adversary proceeding 

or contested matter.   

(b) Upon the expiration of the Challenge Period without the filing of a 

Challenge (or if any such Challenge is filed and overruled): (i) any and all such Challenges by any 

party (including, without limitation, any Committee, the FCR, any chapter 11 trustee, and/or any 

examiner or other estate representative appointed or elected in these Cases, and any chapter 7 

trustee and/or examiner or other estate representative appointed or elected in any Successor Case) 

shall be deemed to be forever barred; (ii) the Prepetition Secured Indebtedness shall constitute 

allowed claims, not subject to counterclaim, setoff, recoupment, reduction, subordination, 

recharacterization, defense, or avoidance for all purposes in the Debtors� Cases and any Successor 

Cases; (iii) the Prepetition Liens shall be deemed to have been, as of the Petition Date, legal, valid, 

binding, and perfected secured claims, not subject to recharacterization, subordination, or 
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avoidance; and (iv) all of the Debtors� stipulations and admissions contained in this Interim Order, 

including the Debtors� Stipulations, and all other waivers, releases, affirmations, and other 

stipulations as to the priority, extent, and validity as to the Prepetition Secured Parties� claims, 

liens, and interests contained in this Interim Order shall be in full force and effect and forever 

binding upon the Debtors, the Debtors� estates, and all creditors, interest holders, and other parties 

in interest in these Cases and any Successor Cases.   

(c) If any such adversary proceeding or contested matter is timely and 

properly filed under the Bankruptcy Rules, the stipulations and admissions contained in this 

Interim Order, including the Debtors� Stipulations, shall nonetheless remain binding and 

preclusive on any Committee and any other person or entity except to the extent that such 

stipulations and admissions were expressly challenged in such adversary proceeding or contested 

matter prior to the Challenge Period Termination Date.  Nothing in this Interim Order vests or 

confers on any person (as defined in the Bankruptcy Code), including, without limitation, any 

Committee appointed in the Cases, standing or authority to pursue any cause of action belonging 

to the Debtors or their estates, including, without limitation, any challenges (including a 

Challenge) with respect to the Prepetition Documents, the Intercreditor Agreements, the 

Prepetition Liens, the Prepetition Secured Indebtedness, and a separate order of the Court 

conferring such standing on any Committee or other party-in-interest shall be a prerequisite for the 

prosecution of a Challenge by such Committee or such other party-in-interest.   

20. Limitation on Use of Collateral and Cash Collateral.  Notwithstanding anything 

to the contrary set forth in this Interim Order, except as expressly permitted by this Interim Order, 

or any other document, none of the Collateral, the Prepetition Collateral, including Cash Collateral, 

or the Carve Out or proceeds of any of the foregoing may be used: (a) to investigate (including by 
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way of examinations or discovery proceedings), initiate, assert, prosecute, join, commence, 

support, or finance the initiation or prosecution of any claim, counterclaim, action, suit, arbitration, 

proceeding, application, motion, objection, defense, adversary proceeding, or other litigation of 

any type (i) against any of the Prepetition Secured Parties (in their capacities as such), and each of 

their respective affiliates, officers, directors, employees, agents, representatives, attorneys, 

consultants, financial advisors, affiliates, assigns, or successors, with respect to any transaction, 

occurrence, omission, action, or other matter (including formal discovery proceedings in 

anticipation thereof), including, without limitation, any so-called �lender liability� claims and 

causes of action, or seeking relief that would impair the rights and remedies of the Prepetition 

Secured Parties under the Prepetition Documents, Intercreditor Agreements, this Interim Order, or 

any other applicable document or agreement, including, without limitation, for the payment of any 

services rendered by the professionals retained by the Debtors or any Committee appointed (if any) 

in these Cases in connection with the assertion of or joinder in any claim, counterclaim, action, 

suit, arbitration, proceeding, application, motion, objection, defense, adversary proceeding, or 

other contested matter, the purpose of which is to seek, or the result of which would be to obtain, 

any order, judgment, determination, declaration, or similar relief that would impair the ability of 

any of the Prepetition Secured Parties to recover on the Prepetition Collateral or the Collateral or 

seeking affirmative relief against any of the Prepetition Secured Parties related to the Prepetition 

Secured Indebtedness; (ii) invalidating, setting aside, avoiding, or subordinating, in whole or in 

part, the Prepetition Secured Indebtedness or the Prepetition Secured Parties� respective 

Prepetition Liens or security interests in the Prepetition Collateral or the Collateral, as applicable; 

or (iii) for monetary, injunctive, or other affirmative relief against any of the Prepetition Secured 

Parties or the Prepetition Secured Parties� respective liens on or security interests in the Prepetition 
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Collateral or the Collateral that would impair the ability of any of the Prepetition Secured Parties 

to assert or enforce any lien, claim, right, or security interest or to realize or recover on the 

Prepetition Secured Indebtedness, to the extent applicable; (b) for objecting to or challenging in 

any way the legality, validity, priority, perfection, or enforceability of the claims, liens, or interests 

(including, without limitation, the Prepetition Liens) held by or on behalf of each of the Prepetition 

Secured Parties related to the Prepetition Secured Indebtedness; (c) for asserting, commencing, or 

prosecuting any claims or causes of action whatsoever, including, without limitation, any 

Avoidance Actions related to or in connection with the Prepetition Secured Indebtedness or the 

Prepetition Liens; or (d) for prosecuting an objection to, contesting in any manner, or raising any 

defenses to, the validity, extent, amount, perfection, priority, or enforceability of: (i)  any of the 

Prepetition Liens or any other rights or interests of any of the Prepetition Secured Parties related 

to the Prepetition Secured Indebtedness or the Prepetition Liens, provided that no more than 

$50,000 of the proceeds of the Collateral, or the Prepetition Collateral, including the Cash 

Collateral, in the aggregate, may be used solely by any Committee appointed (if any) in these 

Cases, if any, solely to investigate, within the Challenge Period, the claims, causes of action, 

adversary proceedings, or other litigation against the Prepetition Secured Parties solely concerning 

the legality, validity, priority, perfection, enforceability or extent of the claims, liens, or interests 

(including, without limitation, the Prepetition Liens) held by or on behalf of each of the Prepetition 

Secured Parties related to the Prepetition Secured Indebtedness; provided, further, that any such 

Committee shall not assert an administrative expense claim against the Debtor for any fees and 

expenses incurred in excess of $50,000; and provider, further, that nothing in this paragraph shall 

prohibit the Debtors from exercising rights conferred to them in this Interim Order. 
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21. Enforceability; Waiver of Any Applicable Stay.  This Interim Order shall constitute 

findings of fact and conclusions of law and shall take effect and be fully enforceable nunc pro tunc 

to the Petition Date immediately upon entry hereof.  Notwithstanding Bankruptcy Rule 6004(h), 

6006(d), 7062 or 9014 or any other Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil 

Procedure, this Interim Order shall be immediately effective and enforceable upon its entry and 

there shall be no stay of execution or effectiveness of this Interim Order. 

22. Proofs of Claim.  Notwithstanding anything to the contrary contained in any prior 

or subsequent order of the Court, including, without limitation, any order establishing a deadline 

for the filing of proofs of claim or requests for payment of administrative expenses under section 

503(b) of the Bankruptcy Code, (i) the Prepetition Secured Parties shall not be required to file any 

proof of claim or request for payment of administrative expenses with respect to any of the 

Prepetition Secured Indebtedness, the Adequate Protection Liens, or the Adequate Protection 

Superpriority Claims; and the failure to file any such proof of claim or request for payment of 

administrative expenses shall not affect the validity, priority, or enforceability of any of the 

Prepetition Documents or of any other indebtedness, liabilities, or obligations arising at any time 

thereunder or under this Interim Order or prejudice or otherwise adversely affect the Prepetition 

Secured Parties� rights, remedies, powers, or privileges under any of the Prepetition Documents, 

this Interim Order, or applicable law, (ii) the First Lien Collateral Trustee and the Prepetition First 

Lien Agents (on behalf of themselves and the other Prepetition First Lien Secured Parties) are 

hereby authorized and entitled, in their sole discretion, but not required, to file (and amend and/or 

supplement, as they see fit) in the applicable Debtor�s Case, a single master proof of claim in the 

Cases for any and all claims of the Prepetition First Lien Secured Parties arising from the 

applicable Credit Documents and/or First Lien Notes Documents, and (iii) the Second Lien 
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Collateral Trustee and Second Lien Indenture Trustee (on behalf of themselves and the other 

Prepetition Second Lien Notes Secured Parties) are hereby authorized and entitled, in their sole 

discretion, but not required, to file (and amend and/or supplement, as they see fit) in the applicable 

Debtor�s Case, a single master proof of claim in the Cases for any and all claims of the Prepetition 

Second Lien Notes Secured Parties arising from the applicable Second Lien Notes Documents; 

provided, that nothing herein shall waive the right of any Prepetition Secured Party to file its own 

proofs of claim against any of the Debtors.  The provisions set forth in this paragraph are intended 

solely for the purpose of administrative convenience and shall not affect the substantive rights of 

any party-in-interest or their respective successors-in-interest. 

23. Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, the 

Intercreditor Agreements and any other applicable intercreditor, subordination and/or turnover 

provisions contained in any of the Prepetition Documents or any of the Secured Debt Documents 

(as defined in each Collateral Trust Agreement), shall (a) remain in full force and effect, 

(b) continue to govern the relative obligations, priorities, rights and remedies of (i) the Prepetition 

First Lien Secured Parties in the case of the First Lien Collateral Trust Agreement, (ii) the 

Prepetition Second Lien Notes Secured Parties in the case of the Second Lien Collateral Trust 

Agreement, and (iii) the Prepetition First Lien Secured Parties and the Prepetition Second Lien 

Notes Secured Parties in the case of the 1L-2L Intercreditor Agreement, and (c) not be deemed to 

be amended, altered or modified by the terms of this Interim Order. 

24. Section 552(b) of the Bankruptcy Code.  Subject to entry of the Final Order, the 

(i) Prepetition Secured Parties shall each be entitled to all of the rights and benefits of section 

552(b) of the Bankruptcy Code and (ii) the �equities of the case� exception under section 552(b) 
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of the Bankruptcy Code shall not apply to any of the Prepetition Secured Parties with respect to 

proceeds, products, offspring or profits of any of the Prepetition Collateral or the Collateral. 

25. No Marshaling.  Subject to entry of the Final Order, the Prepetition Secured Parties 

shall not be subject to the equitable doctrine of �marshaling� or any other similar doctrine with 

respect to any of the Prepetition Collateral or the Collateral. 

26. Expense Invoices; Disputes; Indemnification.  

(a) Any of the Debtors� obligations to pay, in accordance with this Interim 

Order, the principal, interest, fees, payments, expenses, or any other amounts described in the 

Prepetition Documents or this Interim Order as such amounts become due, shall not require the 

Debtors or any party to obtain further Court approval.  For the avoidance of doubt, such payments 

include, without limitation, subject to the conditions and limitations set forth in this Interim Order, 

the Administrative Agent�s fees, including the fees of Simpson Thacher & Bartlett LLP, each First 

Lien Indenture Trustee�s fees, the First Lien Collateral Trustee�s fees, the Ad Hoc First Lien 

Group�s fees, including the Ad Hoc First Lien Advisor fees, the Second Lien Indenture Trustee�s 

fees, the Second Lien Collateral Trustee�s fees, the Ad Hoc Cross-Holder Group�s fees, including 

the Ad Hoc Cross-Holder Advisor fees, and the reasonable and documented fees and expenses of 

counsel and other professionals and any other principal, interest, fees, payments, expenses as set 

forth in paragraphs 4 and 5 of this Interim Order, whether or not such fees arose before or after the 

Petition Date, all to the extent provided in this Interim Order. 

(b) The Prepetition Loan Parties shall be jointly and severally obligated to pay 

all reasonable and documented fees and expenses described above, which obligations, subject to 

Paragraph 19 hereof solely to the extent inconsistent with the Prepetition Documents, shall 

constitute Prepetition Secured Indebtedness.  The Debtors shall pay the reasonable and 
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documented professional fees and expenses of professionals to the extent provided for in 

paragraphs 4 and 5 of this Interim Order without the necessity of filing formal fee applications or 

complying with the U.S. Trustee Guidelines, including such amounts arising before the Petition 

Date; provided, that copies of invoices for such professional fees, expenses and disbursements (the 

�Invoiced Fees�) shall be served by email on the Debtors, the U.S. Trustee, and counsel to any 

Committee, who shall have five (5) business days (the �Review Period�) to review and assert any 

objections thereto.  Invoiced Fees shall be in the form of an invoice summary for professional fees 

and categorized expenses incurred during the pendency of the Cases, and such invoice summary 

shall not be required to contain time entries, but shall include a list of professionals providing 

services, with rates and hours worked, and a general, brief description of the nature of the matters 

for which services were performed, and which may be redacted or modified to the extent necessary 

to delete any information subject to the attorney-client privilege, any work product doctrine, 

privilege or protection, common interest doctrine privilege or protection, any other evidentiary 

privilege or protection recognized under applicable law, or any other confidential information, and 

the provision of such invoices shall not constitute any waiver of the attorney-client privilege, work 

product doctrine, privilege or protection, common interest doctrine privilege or protection, or any 

other evidentiary privilege or protection recognized under applicable law.  The Debtors, any 

Committee, or the U.S. Trustee may dispute the payment of any portion of the Invoiced Fees (the 

�Disputed Invoiced Fees�) if, within the Review Period, a Debtor, any Committee that may be 

appointed in these Cases, or the U.S. Trustee notifies the submitting party in writing setting forth 

the specific objections to the Disputed Invoiced Fees (to be followed by the filing with the Court, 

if necessary, of a motion or other pleading, with at least ten (10) business days� prior written notice 
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to the submitting party of any hearing on such motion or other pleading).  For avoidance of doubt, 

the Debtors shall promptly pay in full all Invoiced Fees other than the Disputed Invoiced Fees. 

(c) Subject to any restrictions imposed by applicable law, nothing in this 

Interim Order shall abrogate the indemnification provisions set forth in any of the Credit 

Documents or any of the First Lien Notes Documents. 

27. Letters of Credit under the Credit Agreement.  Following entry of this Interim 

Order, the Debtors shall be authorized, but not directed, to request that the Issuing Banks (as 

defined in the Credit Agreement) extend, renew, or otherwise amend letters of credit issued under 

the Credit Agreement (�Letters of Credit�), in accordance with the practices and procedures in 

the Credit Agreement, and to take all actions reasonably appropriate with respect thereto (including 

seeking that the applicable beneficiaries of such letters of credit approve the same), and the Issuing 

Banks in their discretion are each authorized to extend, renew, or otherwise amend the Letters of 

Credit in accordance with the terms of the Credit Agreement, provided that no Issuing Bank or any 

other Prepetition First Lien Loan Secured Party shall have any obligation to extend, renew, or 

otherwise amend the Letters of Credit and the obligations of the parties with respect to the Letters 

of Credit shall not be modified by this Interim Order. 

28. Credit Bidding and Sale Provisions.  Subject to paragraph 19 of this Interim Order, 

pursuant to section 363(k) of the Bankruptcy Code, (i)  the First Lien Collateral Trustee shall have 

the right to credit bid (either directly or through one or more acquisition vehicles), up to the full 

amount of the Prepetition First Lien Secured Parties� respective claims, including, for the 

avoidance of doubt, any secured claims arising under this Interim Order in favor of the Prepetition 

First Lien Secured Parties (including, without limitation, any claim secured by any Adequate 

Protection Lien), and (ii) subject to the terms of the 1L-2L Intercreditor Agreement, the Second 
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Lien Collateral Trustee shall have the right to credit bid (either directly or through one or more 

acquisition vehicles), up to the full amount of the Prepetition Second Lien Notes Secured Parties� 

respective claims, including, for the avoidance of doubt, any secured claims arising under this 

Interim Order in favor of the Prepetition Second Lien Notes Secured Parties (including, without 

limitation, any claim secured by any Adequate Protection Lien), in each case, in any sale of all or 

any portion of the Prepetition Collateral or the Collateral, including, without limitation, sales 

occurring pursuant to section 363 of the Bankruptcy Code or included as part of any chapter 11 

plan; provided, however, that any credit bid by the Second Lien Collateral Trustee or its designee 

shall comply in all respects with the 1L-2L Intercreditor Agreement and the terms set forth in any 

bidding procedures and bidding procedures order entered by the Court.  No Debtor shall object to, 

or solicit, support, or encourage any objection to, any rights set forth in this paragraph and all 

relevant provisions of any Intercreditor Agreement shall apply and be binding with respect to any 

and all rights set forth in this paragraph. 

29. Information Sharing.  Notwithstanding anything to the contrary herein, to the 

extent that information is required to or requested to be shared pursuant to this Interim Order to 

parties that are subject to a confidentiality agreement with the Debtors (including, without 

limitation, pursuant to paragraphs 3(c), 3(e), 4(h), and 5(f)), such information is not required to be 

shared until the Debtors and the relevant recipients have, acting in good faith, agreed as to the 

application or non-application of any cleansing or blowout provision, if any, in any such 

confidentiality agreement, and until any such agreement has been reached, the Debtors reserve the 

right not to disclose any such information; provided that the foregoing restrictions do not apply to 

the Administrative Agent and Private Side Lenders to the extent they receive confidential 

information hereunder pursuant to the confidentiality provisions of the Credit Agreement.    
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30. Wholesaler Reservation of Rights. Notwithstanding any contrary provision of this 

Interim Order, the Debtors� wholesalers retain all of (a) their rights, if any, under section 9-404 of 

the Uniform Commercial Code; and (b) their contractual defenses, if any, and the rights and 

defenses retained in each of clauses (a) and (b) are solely with respect to and in accordance with 

their respective agreements with the Debtors. 

31. Headings.  The headings in this Interim Order are for purposes of reference only 

and shall not limit or otherwise affect the meaning of this Interim Order. 

32. Retention of Jurisdiction. The Court has and will retain jurisdiction to enforce this 

Interim Order and with respect to all matters arising from or related to the implementation of this 

Interim Order. 

33. Final Hearing.  A final hearing on the relief requested in the Motion shall be held 

on September 21, 2022, at 11:00 a.m. (prevailing Eastern time).  Any party in interest objecting to 

the relief sought at the Final Hearing shall file written objections no later than September 14, 2022 

at 4:00 p.m. 

Dated: August 19, 2022 
 New York, New York 

/S/ James L. Garrity, JR 
HONORABLE JAMES L. GARRITY, JR 
U.S. BANKRUPTCY JUDGE 
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SCHEDULE  – JIN GUIDELINES 

GUIDELINES FOR COMMUNICATION AND COOPERATION BETWEEN
COURTS IN CROSS-BORDER INSOLVENCY MATTERS

INTRODUCTION

A. The overarching objective of these Guidelines is to improve in the interests of all stakeholders
the efficiency and effectiveness of cross-border proceedings relating to insolvency or
adjustment of debt opened in more than one jurisdiction (“Parallel Proceedings”) by
enhancing coordination and cooperation amongst courts under whose supervision such
proceedings are being conducted. These Guidelines represent best practice for dealing with
Parallel Proceedings.

B. In all Parallel Proceedings, these Guidelines should be considered at the earliest practicable
opportunity.

C. In particular, these Guidelines aim to promote:

(i) the efficient and timely coordination and administration of Parallel Proceedings;

(ii) the administration of Parallel Proceedings with a view to ensuring relevant
stakeholders’ interests are respected;

(iii) the identification, preservation, and maximisation of the value of the debtor’s assets,
including the debtor’s business;

(iv) the management of the debtor’s estate in ways that are proportionate to the amount of
money involved, the nature of the case, the complexity of the issues, the number of
creditors, and the number of jurisdictions involved in Parallel Proceedings;

(v) the sharing of information in order to reduce costs; and

(vi) the avoidance or minimisation of litigation, costs, and inconvenience to the parties1 in
Parallel Proceedings.

D. These Guidelines should be implemented in each jurisdiction in such manner as the
jurisdiction deems fit.2

E. These Guidelines are not intended to be exhaustive and in each case consideration ought to be
given to the special requirements in that case.

F. Courts should consider in all cases involving Parallel Proceedings whether and how to
implement these Guidelines. Courts should encourage and where necessary direct, if they have
the power to do so, the parties to make the necessary applications to the court to facilitate such
implementation by a protocol or order derived from these Guidelines, and encourage them to
act so as to promote the objectives and aims of these Guidelines wherever possible.

1 The term “parties” when used in these Guidelines shall be interpreted broadly.

2 Possible modalities for the implementation of these Guidelines include practice directions and commercial 
guides.
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ADOPTION & INTERPRETATION

Guideline 1: In furtherance of paragraph F above, the courts should encourage administrators in 
Parallel Proceedings to cooperate in all aspects of the case, including the necessity of notifying the 
courts at the earliest practicable opportunity of issues present and potential that may (a) affect those 
proceedings; and (b) benefit from communication and coordination between the courts. For the 
purpose of these Guidelines, “administrator” includes a liquidator, trustee, judicial manager,
administrator in administration proceedings, debtor-in-possession in a reorganisation or scheme of 
arrangement, or any fiduciary of the estate or person appointed by the court.

Guideline 2: Where a court intends to apply these Guidelines (whether in whole or in part and with
or without modification) in particular Parallel Proceedings, it will need to do so by a protocol or an 
order,3 following an application by the parties or pursuant to a direction of the court if the court has 
the power to do so.

Guideline 3: Such protocol or order should promote the efficient and timely administration of 
Parallel Proceedings. It should address the coordination of requests for court approvals of related 
decisions and actions when required and communication with creditors and other parties. To the extent 
possible, it should also provide for timesaving procedures to avoid unnecessary and costly court 
hearings and other proceedings.

Guideline 4:   These Guidelines when implemented are not intended to:

(i) interfere with or derogate from the jurisdiction or the exercise of jurisdiction
by a court in any proceedings including its authority or supervision over an
administrator in those proceedings;

(ii) interfere with or derogate from the rules or ethical principles by which an
administrator is bound according to any applicable law and professional rules;

(iii) prevent a court from refusing to take an action that would be manifestly
contrary to the public policy of the jurisdiction; or

(iv) confer or change jurisdiction, alter substantive rights, interfere with any
function or duty arising out of any applicable law, or encroach upon any
applicable law.

Guideline 5:  For the avoidance of doubt, a protocol or order under these Guidelines is procedural in 
nature. It should not constitute a limitation on or waiver by the court of any powers, responsibilities, or 
authority or a substantive determination of any matter in controversy before the court or before the 
other court or a waiver by any of the parties of any of their substantive rights and claims.

Guideline 6: In the interpretation of these Guidelines or any protocol or order under these
Guidelines, due regard shall be given to their international origin and to the need to promote good faith 
and uniformity in their application.

3 In the normal case, the parties will agree on a protocol derived from these Guidelines and obtain the approval
of each court in which the protocol is to apply.
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COMMUNICATION BETWEEN COURTS

Guideline 7: A court may receive communications from a foreign court and may respond directly
to them. Such communications may occur for the purpose of the orderly making of submissions and 
rendering of decisions by the courts, and to coordinate and resolve any procedural, administrative or 
preliminary matters relating to any joint hearing where Annex A is applicable. Such communications 
may take place through the following methods or such other method as may be agreed by the two 
courts in a specific case: 

(i) Sending or transmitting copies of formal orders, judgments, opinions, reasons
for decision, endorsements, transcripts of proceedings or other documents
directly to the other court and providing advance notice to counsel for
affected parties in such manner as the court considers appropriate.

(ii) Directing counsel or other appropriate person to transmit or deliver copies of
documents, pleadings, affidavits, briefs or other documents that are filed or to
be filed with the court to the other court in such fashion as may be appropriate
and providing advance notice to counsel for affected parties in such manner as
the court considers appropriate.

(iii) Participating in two-way communications with the other court, by telephone
or video conference call or other electronic means, in which case Guideline 8
should be considered.

Guideline 8: In the event of communications between courts, other than on administrative matters, 
unless otherwise directed by any court involved in the communications whether on an ex parte basis or 
otherwise, or permitted by a protocol, the following shall apply:

(i) In the normal case, parties may be present.

(ii) If the parties are entitled to be present, advance notice of the communications
shall be given to all parties in accordance with the rules of procedure
applicable in each of the courts to be involved in the communications.

(iii) The communications between the courts shall be recorded and may be
transcribed. A written transcript may be prepared from a recording of the
communications that, with the approval of each court involved in the
communications, may be treated as the official transcript of the
communications.

(iv) Copies of any recording of the communications, of any transcript of the
communications prepared pursuant to any direction of any court involved in
the communications, and of any official transcript prepared from a recording
may be filed as part of the record in the proceedings and made available to the
parties and subject to such directions as to confidentiality as any court may
consider appropriate.

(v) The time and place for communications between the courts shall be as
directed by the courts. Personnel other than judges in each court may
communicate with each other to establish appropriate arrangements for the
communications without the presence of the parties.
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Guideline 9: A court may direct that notice of its proceedings be given to parties in proceedings in 
another jurisdiction. All notices, applications, motions, and other materials served for purposes of the 
proceedings before the court may be ordered to be provided to such other parties by making such 
materials available electronically in a publicly accessible system or by facsimile transmission, certified 
or registered mail or delivery by courier, or in such other manner as may be directed by the court in 
accordance with the procedures applicable in the court.

APPEARANCE IN COURT

Guideline 10: A court may authorise a party, or an appropriate person, to appear before and be heard
by a foreign court, subject to approval of the foreign court to such appearance.

Guideline 11: If permitted by its law and otherwise appropriate, a court may authorise a party to a 
foreign proceeding, or an appropriate person, to appear and be heard by it without thereby becoming 
subject to its jurisdiction.

CONSEQUENTIAL PROVISIONS

Guideline 12: A court shall, except on proper objection on valid grounds and then only to the extent 
of such objection, recognise and accept as authentic the provisions of statutes, statutory or 
administrative regulations, and rules of court of general application applicable to the proceedings in 
other jurisdictions without further proof. For the avoidance of doubt, such recognition and acceptance 
does not constitute recognition or acceptance of their legal effect or implications.

Guideline 13: A court shall, except upon proper objection on valid grounds and then only to the 
extent of such objection, accept that orders made in the proceedings in other jurisdictions were duly 
and properly made or entered on their respective dates and accept that such orders require no further 
proof for purposes of the proceedings before it, subject to its law and all such proper reservations as in 
the opinion of the court are appropriate regarding proceedings by way of appeal or review that are 
actually pending in respect of any such orders. Notice of any amendments, modifications, extensions, 
or appellate decisions with respect to such orders shall be made to the other court(s) involved in 
Parallel Proceedings, as soon as it is practicable to do so.

Guideline 14: A protocol, order or directions made by a court under these Guidelines is subject to 
such amendments, modifications, and extensions as may be considered appropriate by the court, and to 
reflect the changes and developments from time to time in any Parallel Proceedings. Notice of such 
amendments, modifications, or extensions shall be made to the other court(s) involved in Parallel 
Proceedings, as soon as it is practicable to do so. 

ANNEX A (JOINT HEARINGS)

Annex A to these Guidelines relates to guidelines on the conduct of joint hearings. Annex A shall be
applicable to, and shall form a part of these Guidelines, with respect to courts that may signify their 
assent to Annex A from time to time. Parties are encouraged to address the matters set out in Annex A
in a protocol or order.
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ANNEX A:  JOINT HEARINGS

A court may conduct a joint hearing with another court. In connection with any such joint 
hearing, the following shall apply, or where relevant, be considered for inclusion in a protocol or 
order: 

(i) The implementation of this Annex shall not divest nor diminish any court’s respective
independent jurisdiction over the subject matter of proceedings. By implementing this
Annex, neither a court nor any party shall be deemed to have approved or engaged in
any infringement on the sovereignty of the other jurisdiction.

(ii) Each court shall have sole and exclusive jurisdiction and power over the conduct of its
own proceedings and the hearing and determination of matters arising in its
proceedings.

(iii) Each court should be able simultaneously to hear the proceedings in the other court.
Consideration should be given as to how to provide the best audio-visual access
possible.

(iv) Consideration should be given to coordination of the process and format for
submissions and evidence filed or to be filed in each court.

(v) A court may make an order permitting foreign counsel or any party in another
jurisdiction to appear and be heard by it. If such an order is made, consideration needs
to be given as to whether foreign counsel or any party would be submitting to the
jurisdiction of the relevant court and/or its professional regulations.

(vi) A court should be entitled to communicate with the other court in advance of a joint
hearing, with or without counsel being present, to establish the procedures for the
orderly making of submissions and rendering of decisions by the courts, and to
coordinate and resolve any procedural, administrative or preliminary matters relating
to the joint hearing.

(vii) A court, subsequent to the joint hearing, should be entitled to communicate with the
other court, with or without counsel present, for the purpose of determining
outstanding issues. Consideration should be given as to whether the issues include
procedural and/or substantive matters. Consideration should also be given as to·
whether some or all of such communications should be recorded and preserved.
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THIS IS EXHIBIT “C 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



 

 

Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 
) 
) 

THURSDAY, THE 13TH 

DAY OF OCTOBER, 2022 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C 36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND  
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE 
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 

AMENDED 

Applicant 

SECOND SUPPLEMENTAL ORDER 
 

THIS MOTION, made pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36, as amended (the “CCAA”) by Paladin Labs Inc. in its capacity as the foreign 

representative (the “Foreign Representative”) of the proceedings commenced by Endo 

International plc and certain of its affiliates on August 16, 2022 in the United States Bankruptcy 

Court for the Southern District of New York (the “Bankruptcy Court”) pursuant to chapter 11 

of title 11 of the United States Code (the “Foreign Proceeding”), for an Order, among other 

things, recognizing certain orders made in the Foreign Proceeding, was heard this day by 

videoconference. 

ON READING the Notice of Motion, the affidavit of Daniel Vas sworn October 7, 2022, 

the affidavit of Andrew Harmes sworn October 7, 2022, and the first report of KSV 

Restructuring Inc., in its capacity as information officer (the “Information Officer”), dated 

October 10, 2022, filed, 



 

 

AND UPON HEARING the submissions of counsel for the Foreign Representative, 

counsel for the Information Officer, and counsel for such other parties as were present and 

wished to be heard: 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein 

shall have the meanings given to them in the Supplemental Order (Foreign Main Proceeding) of 

this Court dated August 19, 2022. 

RECOGNITION OF FOREIGN ORDERS 

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign Orders”) 

of the Bankruptcy Court made in the Foreign Proceeding are hereby recognized and given full 

force and effect in all provinces and territories of Canada pursuant to section 49 of the CCAA: 

(a) Order (I) Appointing Roger Frankel as Future Claimants’ Representative, 

Effective as of the Petition Date; and (II) Granting Related Relief (the “Future 

Claimants Representative Order”) (a copy of which is attached as Schedule A 

hereto); 

(b) Second Interim Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, 

Salaries, Employee Benefits and Other Compensation and (B) Continue Employee 

Benefit Programs and Pay Related Administrative Obligations; (II) Authorizing 

Financial Institutions to Honor and Process Related Checks and Transfers; and 

(III) Granting Related Relief (the “Second Interim Wages Order”) (a copy of 

which is attached as Schedule B hereto); 

(c) Final Order (I) Authorizing Debtors to Honor Prepetition Obligations to 

Customers and Related Third Parties and to Otherwise Continue Customer 

Programs; (II) Granting Relief from Stay to Permit Setoff in Connection with 



 

 

Customer Programs; (III) Authorizing Financial Institutions to Honor and 

Process Related Checks and Transfers; and (IV) Granting Related Relief (the 

“Final Customer Programs Order”) (a copy of which is attached as Schedule C 

hereto); 

(d) Final Order (I) Authorizing Payment of Certain Prepetition Specified Trade 

Claims; (II) Authorizing Financial Institutions to Honor and Process Related 

Checks and Transfers; and (III) Granting Related Relief (the “Final Vendor 

Order”) (a copy of which is attached as Schedule D hereto); 

(e) Final Order Authorizing (I) Debtors to Pay Certain Prepetition Taxes, 

Governmental Assessments, and Fees; and (II) Financial Institutions to Honor 

and Process Related Checks and Transfers (the “Final Taxes Order”) (a copy of 

which is attached as Schedule E hereto); 

(f) Final Order Authorizing (I) the Debtors to Continue and Renew Their Insurance 

Programs and Honour all Obligations in Respect Thereof; (II) Financial 

Institutions to Honor and Process Related Checks and Transfers; and (III) the 

Debtors to Modify the Automatic Stay With Respect to Workers’ Compensation 

Claims (the “Final Insurance Order”) (a copy of which is attached as 

Schedule F hereto); 

(g) Final Order (I) Authorizing the Debtors to (A) Continue Using Existing Cash 

Management Systems, Bank Accounts, and Business Forms and (B) Implement 

Changes to Their Cash Management System in the Ordinary Course of Business; 

(II) Granting Administrative Expense Priority for Postpetition Intercompany 

Claims; (III) Granting a Waiver With Respect to the Requirements of 11 U.S.C. § 

345(b); and (IV) Granting Related Relief (the “Final Cash Management 

Order”) (a copy of which is attached as Schedule G hereto); and 

(h) Order (I) Prohibiting Utilities from Altering, Refusing, or Discontinuing Service; 

(II) Deeming Utilities Adequately Assured of Future Performance; and (III) 

Establishing Procedures for Determining Requests for Additional Adequate 



 

 

Insurance (the “Utilities Order”) (a copy of which is attached as Schedule H 

hereto), 

provided, however, that in the event of any conflict between the terms of the Foreign Orders and 

the Orders of this Court made in the within proceedings, the Orders of this Court shall govern 

with respect to Property in Canada. 

GENERAL 

4. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, or 

regulatory or administrative body having jurisdiction in Canada, the United States of America or 

any other foreign jurisdiction, to give effect to this Order and to assist the Canadian Debtors, the 

Foreign Representative, the Information Officer, and their respective counsel and agents in 

carrying out the terms of this Order. All courts, tribunals, and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Canadian Debtors, the Foreign Representative and the Information Officer, the latter as an 

officer of this Court, as may be necessary or desirable to give effect to this Order, or to assist the 

Canadian Debtors, the Foreign Representative, the Information Officer, and their respective 

counsel and agents in carrying out the terms of this Order. 

5. THIS COURT ORDERS that each of the Canadian Debtors, the Foreign Representative 

and the Information Officer be at liberty and is hereby authorized and empowered to apply to any 

court, tribunal, or regulatory or administrative body, wherever located, for the recognition of this 

Order and for assistance in carrying out the terms of this Order.  

6. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. (Toronto 

time) on the date of this Order without the need for entry or filing of this Order. 

 

 

______________________________ 
Chief Justice G.B. Morawetz



 

 

SCHEDULE A 
FUTURE CLAIMANTS REPRESENTATIVE ORDER 

[Attached] 

 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  (Jointly Administered) 

 
Related Docket Nos. 21, 40, 186, 205, 252

  
 

ORDER (I) APPOINTING ROGER FRANKEL AS  
FUTURE CLAIMANTS’ REPRESENTATIVE, EFFECTIVE AS  

OF THE PETITION DATE; AND (II) GRANTING RELATED RELIEF  
 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an order (this “Order”) appointing Roger 

Frankel as future claimants’ representative in the Chapter 11 Cases (the “FCR”), effective as of 

the Petition Date, all as more fully set forth in the Motion and the Declaration of Roger Frankel 

in Support of the Motion of the Debtors for Entry of an Order Order (I) Appointing Roger Frankel 

as Future Claimants’ Representative, Effective as of the Petition Date; and (II) Granting Related 

Relief attached thereto as Exhibit B (the “Frankel Declaration”); and this Court having reviewed 

the Motion, including the Prepetition FCRA attached to the Motion as Exhibit C, and the Frankel 

Declaration, and having heard the statements of counsel regarding the relief requested in the 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/endo/.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Dr, 
Malvern PA 19355. 

2   Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion. 
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Motion at a hearing before this Court, if any (the “Hearing”); and this Court having found that (a) 

this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and 

the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) this 

is a core proceeding pursuant to 28 U.S.C. §§ 157(a) - (b) and 1334(b); (c) venue is proper before 

this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the Motion 

and the Hearing was sufficient under the circumstances; and this Court having determined that the 

legal and factual bases set forth in the Motion establish just cause for the relief granted herein; and 

it appearing that the relief requested in the Motion is in the best interests of the Debtors, their 

estates, creditors, and other parties-in-interest; and upon all of the proceedings had before this 

Court and after due deliberation and sufficient cause appearing therefore; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. All objections to the entry of this Order, to the extent not withdrawn or settled, are 

overruled.  

3. Roger Frankel is hereby appointed as the FCR, effective as of the Petition Date.   

4. The FCR is hereby appointed to protect the rights of any individual (such 

individuals, the “Future Claimants”), subject to paragraph 5 herein: 

(a) who asserts one or more personal injury claims against a Debtor or 
a successor of the Debtors’ businesses based on a Debtor’s conduct 
either (i) before the Effective Date (as it relates to opioid products); 
or (ii) before the Petition Date (as it relates to transvaginal mesh and 
ranitidine products); 

 
(b) whose claims relate to opioid products, transvaginal mesh products, 

or ranitidine products; and 
 
(c) who could not be compelled by virtue of any bar date order pursuant 

to Federal Rule of Bankruptcy Procedure 3003(c)(3) (whether or not 
any such order is issued  in the Chapter 11 Cases) to assert such 
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claims in the Chapter 11 Cases or otherwise be barred from asserting 
such claims under applicable law because, among other reasons, the 
claimant: (i) was unaware of the injury as of the Effective Date; 
(ii) has a latent manifestation of the injury after the Effective Date; 
or (iii) as of the Effective Date, was otherwise unable or incapable 
of asserting such claims; for the avoidance of doubt, if an individual 
could be required by virtue of any bar date order issued pursuant to 
Federal Rule of Bankruptcy Procedure 3003(c)(3) (whether or not 
any such order is issued in the Chapter 11 Cases) to assert its claims 
in the Chapter 11 Cases, or otherwise would be barred under 
applicable law from asserting such claims after the passing of the 
applicable deadlines for asserting such claims in the Chapter 11 
Cases, then such individual is not a Future Claimant. 

 
5. The definition of Future Claimants is without prejudice to the right of the Debtors, 

the Official Committee of Opioid Claimants (the “OCC”), the Official Committee of Unsecured 

Creditors (the “UCC”), the Ad Hoc First Lien Group (as defined in the First Day Declaration), or 

the FCR to file a motion seeking entry of an order modifying the definition of Future Claimants, 

or of this Court to modify such definition (after proper notice, an opportunity to object, and a 

hearing) in connection with confirmation of any chapter 11 plan containing a discharge or any 

orders approving one or more sales of the Debtors’ assets “free and clear” of liabilities. 

6. The FCR is appointed subject to the following terms and conditions: 

(a) Standing. The FCR shall have standing under section 1109(b) of the 
Bankruptcy Code to be heard as a party-in-interest in all matters relating 
to the Chapter 11 Cases and shall have such powers and duties of a 
committee, as set forth in section 1103 of the Bankruptcy Code, as are 
appropriate for an FCR. 

(b) Right to Receive Notices.  The FCR and professionals retained by the FCR 
and approved by this Court shall have the right to receive all notices and 
pleadings that are required to be served upon any statutory committee and 
its counsel pursuant to applicable law or an order of this Court. 

(c) Engagement of Professionals.  The FCR may, with prior approval from this 
Court pursuant to sections 105(a) and 1103 of the Bankruptcy Code and 
consistent with the treatment afforded other professionals in the Chapter 11 
Cases, retain attorneys and other professionals. 
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(d) Compensation. The FCR shall apply for compensation in accordance with 
the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, the Local 
Bankruptcy Rules for the Southern District of New York, and any order 
entered by this Court establishing procedures for interim compensation and 
reimbursement of expenses of professionals.  Subject to Court approval, the 
FCR shall be compensated at an hourly rate of $1,160, subject to periodic 
adjustment, plus reimbursement of reasonable and documented expenses. 

(e) Limitation of Liability.  The FCR will not be liable for any damages or have 
any obligations other than as prescribed by order of this Court; provided, 
however, that the FCR may be liable for damages caused by willful 
misconduct or gross negligence.  The FCR will not be liable to any person 
as a result of any action or omission taken or made in good faith. 

(f) Indemnification. The Debtors will indemnify, defend, and hold harmless  
the  FCR  and  his  partners,  associates,  principals, employees,  
advisors,  and  professionals  (collectively,  the “Indemnified Parties” 
and each, individually, an “Indemnified Party”) from and against any 
losses, claims, damages, or liabilities (or actions in respect thereof) to 
which any Indemnified Party may become subject as a result of or in 
connection with the FCR’s rendering of services in his capacity as the 
FCR, unless and until it is finally judicially determined that such losses, 
claims, damages, or liabilities were caused by gross negligence, willful 
misconduct, fraud, or bad faith on the part of one or more of the 
Indemnified Parties in performing their obligations. The foregoing 
entitlement of the FCR shall include, without limitation, (i) the right to 
be indemnified against any liability related or resulting from any 
information provided by the FCR that is inaccurate in any respect as a result 
of misrepresentation, omission, failure to update, or otherwise, unless the 
FCR actually knew of such inaccuracy at the time of the 
misrepresentation, omission, failure to update, or other occurrence in such 
action or proceeding, whether such action is concluded, ongoing, or 
threatened, and (ii) the right to be indemnified for any expenses, including 
reasonable attorney’s fees, that the FCR may incur in enforcing this 
indemnification provision.  Any such indemnification will be an allowed 
administrative expense under section 503(b) of the Bankruptcy Code. For 
the avoidance of doubt, gross negligence, willful misconduct, fraud, or bad 
faith on the part of one Indemnified Party will not preclude indemnification 
for the other Indemnified Parties. If, before the earlier of (i) the effective 
date of a plan confirmed in the Chapter 11 Cases, and (ii) the entry of an 
order closing the Chapter 11 Cases, an Indemnified Party believes that he, 
she, or it is entitled to payment of any amount by the Debtors on account of 
the Debtors obligations to indemnify, defend, and hold harmless as set forth 
herein, including, without limitation, the advancement of defense costs, 
the Indemnified Party must file an application for such amounts with this 
Court, and the Debtors may not pay any such amounts to the Indemnified 
Party before the entry of an order by this Court authorizing such payments. 
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The preceding sentence is intended to specify the period of time during 
which this Court has jurisdiction over the Debtors’ obligations to 
indemnify, defend, and hold harmless as set forth herein, and is not a 
limitation on the duration of the Debtors’ obligation to indemnify 
any Indemnified Party. In the event that a cause of action is asserted 
against any Indemnified Party as a result of or in connection with the 
FCR’s rendering services in his capacity as the FCR, the Indemnified 
Party shall have the right to choose his, her, or its own counsel. 

7. Nothing in this Order shall determine any trust-related allocations or trust 

distribution procedures. 

8. Nothing in this Order shall be a determination by this Court that Future Claimants 

exist in these Chapter 11 Cases or in any other opioid-related chapter 11 case, nor shall anything 

in this Order be deemed an admission by the OCC, the UCC, or any other interested party in these 

Chapter 11 Cases that Future Claimants exist in these Chapter 11 Cases or in any other opioid-

related chapter 11 case. 

9. The Debtors, the FCR, and any party-in-interest that may be the beneficiary of any 

release or injunction granted or order approving a sale or sales of the Debtors’ assets in these cases 

(the “Protected Parties”) may use and rely on this Order (a) in these Chapter 11 Cases, for 

prosecution of any proposed plan of reorganization in these Chapter 11 Cases, any proposed sale 

or sales of the Debtors’ assets, and any appellate or other proceedings related to, arising from or 

connected to the Chapter 11 Cases and (b) in support of or in furtherance of the enforcement of 

any order entered, or plan of reorganization confirmed, in these Chapter 11 Cases.  No other person 

may use the entry of this Order in any other pending proceeding, situation, pleading, case, 

controversy, dispute, argument, or for any purpose unrelated to the Debtors, any reorganized 

debtor, any confirmed plan of reorganization in these Chapter 11 Cases, or the sale or sales of any 

of the Debtors’ assets. 
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10. For the avoidance of doubt, nothing in this Order shall be construed as the OCC’s 

or UCC’s support, in any way, for the Restructuring Support Agreement [Docket No. 20], the 

Restructuring Term Sheet attached thereto, any opioid trust term sheet, any proposed plan of 

reorganization, any proposed disclosure statement, any confirmed plan of reorganization in these 

Chapter 11 Cases, or any matters contained in any of such documents or related documents, in any 

manner whatsoever, other than the matters contained in this Order. 

11. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Motion.  

12. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

 

Dated: September 30, 2022 
 New York, New York 
 /s/ James L. Garrity, Jr. 
 THE HONORABLE JAMES L. GARRITY, JR. 

UNITED STATES BANKRUPTCY JUDGE
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SCHEDULE B 
SECOND INTERIM WAGES ORDER 

[Attached] 

 



 

 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
   
   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 7, 91, 279 

   

SECOND INTERIM ORDER (I) AUTHORIZING DEBTORS TO (A) PAY 
PREPETITION WAGES, SALARIES, EMPLOYEE BENEFITS AND 

OTHER COMPENSATION AND (B) CONTINUE EMPLOYEE BENEFITS 
PROGRAMS AND PAY RELATED ADMINISTRATIVE OBLIGATIONS; 

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS 
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an interim order and a final order (a) 

authorizing, but not directing, the Debtors, in their sole discretion, to (i) pay Prepetition Employee 

Obligations and related Processing Costs arising under or related to Compensation and Benefits 

Programs and (ii) continue their Compensation and Benefits Programs in effect as of the Petition 

Date (and as may be amended, renewed, replaced, modified, revised, supplemented and/or 

terminated from time to time in the ordinary course of business) and pay related administrative 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/endo/.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion 
and Reply.  
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obligations; (b) authorizing and directing the Banks to honor and process related checks and 

transfers; and (c) granting related relief, all as more fully set forth in the Motion; and upon the 

Debtors’ request for additional interim relief for the period ranging from September 28, 2022 

through October 13, 2022 (the “Second Interim Period”) as detailed in the Debtors’ reply to the 

Objections (the “Reply”) and as set forth in this second interim order (the “Second Interim Order”) 

and the Court having reviewed the Motion, the First Day Declaration, and the Reply, and held a 

hearing to consider the relief requested in the Motion (the “Hearing”) and granted the first interim 

order (the “Interim Order”); and the Court having found that (a) the Court has jurisdiction over 

this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference 

M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. 

§ 157(a)-(b) and 1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and (d) due and proper notice of the Motion has been provided to the Notice Parties (as 

defined below) and it appearing that no other or further notice need be provided; and the Court 

having determined that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and it appearing that the relief requested in the Motion is necessary to 

avoid immediate and irreparable harm to the Debtors and their estates and is in the best interests 

of the Debtors, their estate, creditors, and other parties-in-interest after taking into account the 

priority scheme of the Bankruptcy Code; and upon all of the proceedings had before the Court and 

after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT 

1. The Motion is GRANTED on a second interim basis as set forth herein. 

2. The Debtors are hereby authorized, but not directed, in their sole discretion, 

to pay all amounts required under or related to the Compensation and Benefits Programs, including 

any Prepetition Employee Obligations and any prepetition Processing Costs; provided, however 
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that notwithstanding the foregoing, during the Second Interim Period, such payments on account 

of the Employee Bonus Plans, Non-Insider Retention Programs, and payments that exceed the 

Employee Cap shall be limited to $372,998.00 in the aggregate as set forth in the Schedule of 

Second Interim Payments attached hereto as Exhibit 1. 

3. Subject to paragraph 2 of this Second Interim Order, the Debtors are 

authorized, but not required, in their sole discretion, (a) to continue to pay and honor their 

obligations arising under or related to their Compensation and Benefits Programs as such 

Compensation and Benefits Programs were in effect as of the Petition Date and (b) upon notice to 

counsel to the Ad Hoc First Lien Group and counsel to any statutory committee appointed in the 

Chapter 11 Cases, to amend, renew, replace, modify, revise, supplement and/or terminate such 

Compensation and Benefits Programs in the ordinary course of business; provided that, this 

Second Interim Order does not authorize any action that is otherwise prohibited by the Bankruptcy 

Code, and, beginning on the date that is seven days after entry of this Second Interim Order and 

on a weekly basis thereafter, the Debtors shall provide a report describing any payments on account 

of any prepetition Reimbursable Expenses to counsel to the Ad Hoc First Lien Group, counsel to 

the Ad Hoc Cross-Holder Group, counsel to the U.S. Trustee, and counsel to any statutory 

committee appointed in the Chapter 11 Cases (collectively, the “Notice Parties”), including the 

name and job title of each employee to be reimbursed and a description of each expense. The 

Debtors shall confer with any Notice Party who objects to such payments to make any adjustments 

necessary to resolve such objection. 

4. Notwithstanding the authority provided in paragraphs 2 and 3 above, 

pending entry of the Final Order, the Debtors are not authorized to remit, pay, satisfy, or honor 

prepetition or postpetition obligations that have accrued or will accrue on account of Outside 
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Director Compensation, Outside Director Expenses, or the Severance Plan.  The Debtors shall, 

following consultation with the Ad Hoc First Lien Group, provide seven days’ notice to the Notice 

Parties of any proposed Spot Awards, including the name and job title of each employee to be paid 

or awarded.  The Debtors shall not make any such payment pending the resolution of a timely 

objection from any Notice Party, including, without limitation, the Ad Hoc First Lien Group. 

Notwithstanding the foregoing, the Debtors shall not make any payments of Spot Awards or under 

any Employee Bonus Plans or Retention Programs to insiders (as defined in section 101(31) of the 

Bankruptcy Code) without further order of this Court; provided that to the extent that any 

Employee who participates in Employee Bonus Plans or Retention Programs is later determined 

by the Debtors or by this Court to be an Insider, such Employee will no longer be eligible to 

participate in any such programs absent further order from the Court and all rights of parties in 

interest, including any statutory committees appointed in these Chapter 11 Cases and the U.S. 

Trustee, to seek clawback or disgorgement of payments made to such Insiders are reserved.  For 

the avoidance of doubt, all claims relating to any prepetition payments made under any 

Compensation and Benefits Programs to Insiders are expressly preserved.    

5. Following entry of this Second Interim Order and on a monthly basis 

thereafter, the Debtors shall provide a report describing any payments made pursuant to the relief 

granted in the Motion, including an aggregate total of such payments as compared to the applicable 

caps established by this Second Interim Order, to the Notice Parties. 

6. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue utilizing third parties for certain services solely as described in the Motion and to pay 

or cause to be paid such claims as and when such obligations are due and (b) pay prepetition 
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amounts owing in the ordinary course of business to third parties in connection with administering 

and maintaining the Compensation and Benefits Programs. 

7. The Debtors are authorized to forward any unpaid amounts on account of 

deductions or payroll taxes to the appropriate third-party recipients or taxing authorities in 

accordance with the Debtors’ prepetition practices and policies. 

8. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Compensation and Benefits Programs, whether presented before, on, or after the 

Petition Date; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Compensation and Benefits Programs.  The Banks shall rely on the 

representations of the Debtors as to which checks and fund transfers should be honored and paid 

pursuant to this Second Interim Order without any duty of further inquiry and without liability for 

following the Debtors’ instructions. 

9. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Second 

Interim Order. 

10. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained herein, shall be subject to and in accordance 

with any interim and final orders, as applicable, approving the use of cash collateral (the “Cash 

Collateral Order”) and any budget in connection with any such use of cash collateral.  To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 
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11. As directed in the Interim Order, the Debtors shall maintain a 

matrix/schedule of payments made pursuant to this Order, including the following information: 

(a) the names of the payee; (b) the nature, date and amount of the payment; (c) the category or type 

of payment as characterized in the Motion; and (d) the Debtor or Debtors that made the payment. 

As directed in the Interim Order, the Debtors shall provide a copy of such matrix/schedule to the 

U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, 

and any statutory committee appointed in the Chapter 11 Cases every 30 days beginning upon 

entry of the Interim Order. 

12. For the avoidance of doubt, to the extent that any employee is determined by a final 

order of this Court or any court of competent jurisdiction to have: (a) knowingly participated in 

any criminal misconduct in connection with his or her employment with the Debtors or (b) been 

aware, other than from public sources, of acts or omissions of others that such employee knew at 

the time were fraudulent or criminal with respect to the Debtors’ commercial practices in 

connection with the sale of opioids and failed to report such fraudulent or criminal acts or 

omissions internally at the Debtors or to law enforcement authorities at any time during his or her 

employment with the Debtors, such employee shall not be eligible to receive any payments 

approved by the Interim Order or this Second Interim Order.  All parties’ rights, if any, to seek 

disgorgement of payments following the entry of such final order are reserved.  Nothing in this 

paragraph shall, or shall be deemed to, create, expand, or otherwise modify any party’s rights, 

standing, authority, or ability, statutory or otherwise, to (a) investigate, pursue, assert, prosecute, 

or settle any claims or causes of action of any kind or nature (including but not limited to 

disgorgement), or (b) object to, or seek to unwind or undo, the Interim Order or this Second Interim 

Order and the relief granted pursuant to each. 
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13. Nothing contained in the Motion or this Second Interim Order, nor any 

payment made pursuant to the authority granted by this Second Interim Order, shall constitute or 

be construed as (a) an admission as to the validity of any claim against the Debtors, (b) a waiver 

of the Debtors’ rights to dispute the amount of, basis for, or validity of any claim against the 

Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or interest 

holder, (d) promise to pay any claim, (e) an approval, assumption, adoption, or rejection of any 

agreement, contract, program, policy, or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code, or (f) otherwise affecting the Debtors’ rights under section 

365 of the Bankruptcy Code to assume or reject any executory contract or unexpired lease. 

14. Nothing in the Motion or this Second Interim Order, nor as a result of any 

payment made pursuant to this Second Interim Order, shall be deemed or construed as a waiver of 

the right of the Debtors, or shall impair the ability of the Debtors, to contest the validity and amount 

of any payment made pursuant to this Second Interim Order. 

15. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

16. The rights of all parties in interest, including any statutory committees 

appointed in these Chapter 11 Cases and the U.S. Trustee, to object to payments that the Debtors 

have made or are seeking to make, upon entry of the Final Order, under the Employee Bonus Plans, 

Non-Insider Retention Programs, Severance Plans, and in excess of the Employee Cap, are 

expressly preserved. 

17. Notwithstanding Bankruptcy Rule 6004(h), this Second Interim Order shall 

be effective and enforceable immediately upon entry. 
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18. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Second Interim Order. 

 

[Remainder of Page Intentionally Left Blank.] 
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19. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Second Interim Order. 

Dated: October 3, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 

HONORABLE JAMES L. GARRITY, JR 
U.S. BANKRUPTCY JUDGE 
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Exhibit 1 
 

Schedule of Second Interim Payments 
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Schedule of Second Interim Payments 
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SCHEDULE C 
FINAL CUSTOMER PROGRAMS ORDER 

[Attached] 

 



 

 

 

FINAL ORDER (I) AUTHORIZING DEBTORS TO  
HONOR PREPETITION OBLIGATIONS TO CUSTOMERS AND  
RELATED THIRD PARTIES AND TO OTHERWISE CONTINUE  

CUSTOMER PROGRAMS; (II) GRANTING RELIEF FROM STAY TO  
PERMIT SETOFF IN CONNECTION WITH THE CUSTOMER PROGRAMS;  

(III) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS  
RELATED CHECKS AND TRANSFERS; AND (IV) GRANTING RELATED RELIEF 

 Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an order (a) authorizing, but not directing, the 

Debtors, in their sole discretion, to honor certain prepetition obligations owed to Customers under 

the Customer Programs and to otherwise continue, renew, replace, modify, implement, revise 

and/or terminate Customer Programs in the ordinary course of business; (b) granting relief from 

stay to permit setoff in connection with the Customer Programs; (c) authorizing and directing the 

Banks to honor and process related checks and transfers; and (d) granting related relief, all as more 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at 
https://restructuring.primeclerk.com/endo/.  The location of the Debtors’ service address for purposes of 
these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 10, 83, 262 
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fully set forth in the Motion; and the Court having reviewed the Motion and the First Day 

Declaration and having heard the statements of counsel regarding the relief requested in the Motion 

at a hearing before the Court (the “Hearing”); and the Court having found that (a) the Court has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended 

Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core 

proceeding pursuant to 28 U.S.C. § 157(b); (c) venue is proper before the Court pursuant to 28 

U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the Motion and the Hearing was 

sufficient under the circumstances; and the Court having determined that the legal and factual 

bases set forth in the Motion establish just cause for the relief granted herein, in that such relief 

provides a material net benefit to the Debtors’ estates and creditors after taking into account the 

Bankruptcy Code’s priority scheme and such relief is a proper exercise of business judgment and 

in the best interests of the Debtors, their estates, creditors and all parties in interest; now, therefore, 

  IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, and are 

granted relief from section 362 of the Bankruptcy Code, where applicable, to continue the 

Customer Programs, including, but not limited to, the Chargeback Program, Rebate and Fee 

Program, Prompt Pay Discount Program, Product Return Program, Co-Pay Reductions, and Other 

Customer Programs, in the ordinary course of business on a post-petition basis and, without further 

order of this Court, to perform and honor all prepetition obligations thereunder, including making 

all payments, satisfying all obligations and permitting all setoffs in connection therewith, in each 

case, in the ordinary course of business and in the same manner and on the same basis as if the 

Debtors performed and honored such obligations prior to the Petition Date; provided that the 

Debtors shall provide updates to the Ad Hoc First Lien Group, the Official Committee of 
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Unsecured Creditors (the “UCC”), and the Official Committee of Opioid Claimants (the “OCC”) 

as to the foregoing upon reasonable request. 

3. The Debtors are authorized, but not directed, to (a) continue utilizing third 

parties in connection with administering and maintaining the Customer Programs as described in 

the Motion and to pay or cause to be paid such claims as and when such obligations are due and 

(b) pay prepetition amounts owing in the ordinary course of business to third parties in connection 

with administering and maintaining the Customer Programs; provided that the Debtors shall 

provide updates to the Ad Hoc First Lien Group, the UCC, and the OCC as to the foregoing upon 

request. 

4. The Debtors are authorized, but not directed, in their sole discretion, to 

continue, renew, replace, modify, implement, revise and/or terminate their Customer Programs as 

they deem appropriate, in their sole discretion, and in the ordinary course of business, without 

further application to this Court; provided that the Debtors shall provide updates to the Ad Hoc 

First Lien Group, the UCC, and the OCC as to the foregoing upon reasonable request.  

5. All Banks are (a) authorized and directed to receive, process, honor and pay 

any and all checks, drafts, electronic transfers and other forms of payment used by the Debtors on 

account of the Customer Programs, whether presented before, on or after the Petition Date; and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Customer Programs. The Banks shall rely on the representations of the Debtors as 

to which checks and fund transfers should be honored and paid pursuant to this Order without any 

duty of further inquiry and without liability for following the Debtors’ instructions. 

6. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Order. 

22-22549-jlg    Doc 316    Filed 09/30/22    Entered 09/30/22 22:50:53    Main Document 
Pg 3 of 6

78



 

 3 
 

7. As directed in the Interim Order, the Debtors shall maintain a 

matrix/schedule of cash payments made pursuant to this Order, including the following 

information: (a) the names of the payee; (b) the nature, date and amount of the payment; (c) the 

category or type of payment as characterized in the Motion; and (d) the Debtor or Debtors that 

made the payment, including the allocation of costs between Debtors and non-Debtor affiliates.  

As directed in the Interim Order, the Debtors shall provide a copy of such matrix/schedule to the 

U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Cross-Holder Group, the 

Proposed FCR (as defined in the First Day Declaration) and counsel to the Proposed FCR, the 

UCC, the OCC, and any other statutory committee appointed in the Chapter 11 Cases every 30 

days beginning upon entry of the Interim Order. 

8. Nothing contained herein is or should be construed as: (a) an implication or 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’ or any 

other party-in-interest’s rights to dispute the amount of, basis for, or validity of any claim against 

the Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or 

interest holder, (d) a promise to pay any claim, (e) a concession by the Debtors that any liens 

(contractual, common law, statutory or otherwise) satisfied pursuant to the Motion are valid (and 

all rights to contest the extent, validity or perfection or seek avoidance of all such liens are 

expressly reserved), (f) an approval, assumption, adoption, or rejection of any agreement, contract, 

program, policy, or lease between the Debtors and any third party under section 365 of the 

Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a proof of claim, or 

(h) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to assume or 

reject any executory contract or unexpired lease.  If this Court grants the relief sought herein, any 

payment made pursuant to this Court’s order is not intended to be and should not be construed as 
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an admission to the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute 

such claim. 

9. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the “Cash Collateral Order”) and any budget in connection with any such use of cash collateral. 

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control.  

10. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 

shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order.  

11. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

12. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

13. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order. 
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14. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

Dated: September 30, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE D 
FINAL VENDOR ORDER 

[Attached] 

 



 

 

 

FINAL ORDER (I) AUTHORIZING PAYMENT  
OF CERTAIN PREPETITION SPECIFIED TRADE CLAIMS;  

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS  
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF  

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an order (a) authorizing, but not directing, the 

Debtors, in their sole discretion, to pay certain Specified Trade Claims in the ordinary course on a 

postpetition basis, and approving procedures related thereto, of (i) Lienholders; (ii) 503(b)(9) 

Vendors; (iii) Foreign Vendors; and (iv) Critical Vendors in an aggregate amount not to exceed 

the Critical Vendors Claims Cap; (b) authorizing and directing the Banks to honor and process 

related checks and transfers; and (c) granting related relief, all as more fully set forth in the Motion; 

and the Court having reviewed the Motion and the First Day Declaration and having heard the 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/endo/.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 11 & 86 
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statements of counsel regarding the relief requested in the Motion at a hearing before the Court 

(the “Hearing”); and the Court having found that (a) the Court has jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended Standing Order of Reference 

M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due 

and proper notice of the Motion and the Hearing was sufficient under the circumstances; and the 

Court having determined that the legal and factual bases set forth in the Motion establish just cause 

for the relief granted herein, in that such relief provides a material net benefit to the Debtors’ 

estates and creditors after taking into account the Bankruptcy Code’s priority scheme, such relief 

is necessary to avoid immediate and irreparable harm to the Debtors and their estates as 

contemplated by Bankruptcy Rule 6003(b) and is a proper exercise of business judgment and in 

the best interests of the Debtors, their estates, creditors and all parties in interest; now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, to pay prepetition Specified 

Trade Claims comprising all outstanding (a) Lienholder Claims, 503(b)(9) Claims, and Foreign 

Vendor Claims and (b) Critical Vendor Claims, subject to the Critical Vendors Claims Cap, 

provided that to the extent any payment on account of any such Lienholder Claims, 503(b)(9) 

Claims, Foreign Vendor Claims, or Critical Vendor Claims is in excess of $500,000, the Debtors 

shall provide three (3) business days’ notice or such shorter notice as is reasonably practicable 

under the circumstances to counsel for the Official Committee of Unsecured Creditors (the 

“UCC”) and the Official Committee of Opioid Creditors (the “OCC”) in advance of such payment.  

In the event the Debtors will exceed the Critical Vendors Claims Cap, the Debtors shall provide 
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notice to the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group, the UCC, the OCC, and 

the U.S. Trustee of their intent to do so (the “Critical Vendors Claims Cap Notice”).  Following 

the provision of the Critical Vendors Claims Cap Notice, the Debtors shall file with the Court and 

serve upon all parties entitled to service of the Motion a proposed order increased the Critical 

Vendors Claims Cap (the “Proposed Critical Vendors Claims Cap Order”).  If no party objects to 

the Proposed Critical Vendors Claims Cap Order within seven days after the filing of the Proposed 

Critical Vendors Claims Cap Order, the Court may enter the Proposed Critical Vendors Claims 

Cap Order without a hearing.   

3. The Debtors, in their sole discretion, may condition payment of any 

Specified Trade Claims upon agreement by the Specified Trade Claimant to supply goods or 

services to the Debtors on such Specified Trade Claimant’s Customary Trade Terms (as defined 

below) for a period following the date of the agreement or on such other terms and conditions as 

are acceptable to the Debtors.  As used herein, “Customary Trade Terms” means, with respect to 

a Specified Trade Claimant, (a) the normal and customary trade terms, practices and programs 

(including, but not limited to, credit limits, pricing, cash discounts, timing of payments and 

programs), that were most favorable to the Debtors and in effect between such Specified Trade 

Claimant and the Debtors in the 18-month period prior to the Petition Date or (b) such other trade 

terms as agreed to by the Debtors and such Specified Trade Claimant.  

4. The form of Trade Agreement attached hereto as Exhibit 1 is approved in 

its entirety.  Except as otherwise set forth herein, the Debtors shall condition payment of Specified 

Trade Claims pursuant to this Order upon the execution of a Trade Agreement.  Notwithstanding 

anything to the contrary herein, the Debtors are authorized, but not directed, in their sole discretion, 

to enter into such Trade Agreements when and if the Debtors determine, in the exercise of their 
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business judgment, that it is appropriate to do so.  A Trade Agreement, once agreed to and accepted 

by a Specified Trade Claimant, shall be the legally binding contractual relationship between the 

parties governing the commercial trade relationship as provided therein; provided that the Debtors 

may agree to implement such modifications to the form of Trade Agreement the Debtors deem 

necessary or advisable in the reasonable exercise of their business judgment to obtain Customary 

Trade Terms from the applicable Specified Trade Claimant; provided, further, that the Debtors 

may pay a Specified Trade Claim without the applicable Specified Trade Claimant having 

executed a Trade Agreement only if the Debtors determine, in their reasonable business judgment, 

that a Trade Agreement is unnecessary to ensure the applicable Specified Trade Claimant’s 

continued performance on Customary Trade Terms; provided, further, that the Debtors will, on a 

bi-weekly basis beginning with the first full calendar week following entry of this Order, provide 

updates to the Ad Hoc First Lien Group, the UCC, and the OCC regarding (i) material 

modifications to or terminations of Trade Agreements and (ii) material disputes with respect to 

any Specified Trade Claimant.  For the avoidance of doubt, no Trade Agreement, nor any other 

agreement entered into by the Debtors in connection with payments made pursuant to the relief 

granted by this Order, shall waive or impair any right of any party in interest to pursue claims and 

causes of action arising under any section of chapter 5 of the Bankruptcy Code, including claims 

and causes of action arising under section 549 of the Bankruptcy Code. 

5. Any party who accepts payment from the Debtors of a Specified Trade 

Claim (each, a “Payment”) (regardless of whether a Trade Agreement has been executed) shall be 

deemed to have agreed to the terms and provisions of this Order and shall be deemed to have 

waived, solely to the extent so paid, any and all prepetition claims, of whatever type, kind or 

priority, against the Debtors, their properties and estates. 
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6. If the Debtors, in their sole discretion, determine that a Specified Trade 

Claimant has not complied with the terms and provisions of the Trade Agreement or has failed to 

continue to provide Customary Trade Terms following the date of the agreement, or on such terms 

as were individually agreed to between the Debtors and such Specified Trade Claimant, the 

Debtors may terminate the Trade Agreement, together with the other benefits to the Specified 

Trade Claimant as contained in this Order; provided, however, that the Trade Agreement may be 

reinstated (a) if such determination is subsequently reversed by the Court for good cause after it is 

shown that the determination was materially incorrect after notice and a hearing following a 

motion from the Specified Trade Claimant, (b) the underlying default under the Trade Agreement 

is fully cured by the Specified Trade Claimant not later than five business days after the date the 

initial default occurred or (c) the Debtors, in their sole discretion, reach a subsequent agreement 

with the Specified Trade Claimant; provided, further, that the Debtors will, upon reasonable 

request, provide updates to the Ad Hoc First Lien Group and any statutory committee appointed 

in these Chapter 11 Cases regarding (i) material modifications to or terminations of Trade 

Agreements and (ii) material disputes with respect to any Specified Trade Claimant. 

7. If a Trade Agreement is terminated as set forth above, or if a Specified Trade 

Claimant that has received Payment later refuses to continue to supply goods or services for the 

applicable period in compliance with the Trade Agreement or this Order, then (a) the Debtors may, 

in their sole discretion, declare that the Payment is a voidable postpetition transfer pursuant to 

section 549(a) of the Bankruptcy Code that the Debtors may recover in cash or in goods from such 

Specified Trade Claimant, (b) the creditor shall immediately return such Payments to the extent 

that the aggregate amount of such Payments exceeds the postpetition obligations then outstanding 

without giving effect to alleged setoff rights, recoupment rights, adjustments or offsets of any type 
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whatsoever, and (c) the creditor’s Specified Trade Claim shall be reinstated in such an amount so 

as to restore the Debtors and the Specified Trade Claimants to their original positions as if the 

Trade Agreement had never been entered into and no Payment had been made. 

8. All Trade Agreements shall be deemed to have terminated, together with 

other benefits to Specified Trade Claimants as contained in this Order, upon entry of an order 

converting the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code.  

9. Any party who accepts Payment from the Debtors (regardless of whether a 

Trade Agreement has been executed) shall, at the Debtors’ request take all actions necessary to 

remove any mechanics’ liens, possessory liens or similar state law trade liens on the Debtors’ 

assets such party may have based upon such Specified Trade Claims at such party’s sole expense. 

10. As ordered in the Interim Order, the Debtors shall provide this Court, the 

U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, 

the proposed FCR (as defined in the First Day Declaration) and counsel to the Proposed FCR, and 

any official committee appointed in the Chapter 11 Cases with reasonable and timely access to 

information, including, without limitation, a list of Critical Vendors and updates regarding 

(a) material modifications to or terminations of Trade Agreements and (b) material disputes with 

respect to any Specified Trade Claimant, which such parties shall keep confidential and treat as 

for professional eyes only, sufficient to enable such parties to monitor payments made, obligations 

satisfied, and other actions taken. 

11. As ordered in the Interim Order, the Debtors shall maintain a 

matrix/schedule of payments made pursuant to this Order, including the following information: (a) 

the names of the payee; (b) the nature, date and amount of the payment; (c) the category or type of 

payment as characterized in the Motion; and (d) the Debtor or Debtors that made the payment.  
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The Debtors shall provide a copy of such matrix/schedule to the Court, the U.S. Trustee, counsel 

to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, the Proposed FCR 

and counsel to the Proposed FCR, and any statutory committee appointed in the Chapter 11 Cases 

bi-weekly beginning upon entry of the Interim Order. 

12. All Banks are (a) authorized and directed to receive, process, honor and pay 

any and all checks, drafts, electronic transfers and other forms of payment used by the Debtors on 

account of the Specified Trade Claims, whether presented before, on or after the Petition Date; and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Specified Trade Claims.  The Banks shall rely on the representations of the Debtors 

as to which checks and fund transfers should be honored and paid pursuant to this Order without 

any duty of further inquiry and without liability for following the Debtors’ instructions. 

13. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Order. 

14. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the “Cash Collateral Order”) and any budget in connection with any such use of cash collateral.  

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

15. Nothing herein shall impair or prejudice the Debtors’, the UCC’s, the 

OCC’s, or any other party-in-interest’s ability to contest the extent, perfection, priority, validity or 

amounts of any claims or liens held by any Specified Trade Claimant and the Debtors’ rights to 
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contest the extent, validity or perfection or seek the avoidance of all such liens or the priority of 

such claims are fully preserved. 

16. Nothing contained herein is or should be construed as: (a) an implication or 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’ or any 

other party-in-interest’s rights to dispute the amount of, basis for, or validity of any claim against 

the Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or 

interest holder, (d) a promise to pay any claim, (e) a concession by the Debtors that any liens 

(contractual, common law, statutory or otherwise) satisfied pursuant to the Motion are valid (and 

all rights to contest the extent, validity or perfection or seek avoidance of all such liens are 

expressly reserved), (f) an approval, assumption, adoption, or rejection of any agreement, contract, 

program, policy, or lease between the Debtors and any third party under section 365 of the 

Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a proof of claim, or 

(h) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to assume or 

reject any executory contract or unexpired lease.  If this Court grants the relief sought herein, any 

payment made pursuant to this Court’s order is not intended to be and should not be construed as 

an admission to the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute 

such claim.  

17. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

18. The Court finds and determines that the requirements of Bankruptcy 

Rule 6003 are satisfied and that the relief requested is necessary to avoid immediate and irreparable 

harm. 
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19. Under the circumstances of the Chapter 11 Cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

20. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

21. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order (including, without limitation, making copies of this 

Order, the Motion and any materials or other information related thereto available in any local 

language in a jurisdiction in which the Debtors or their affiliates operate). 

22. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation or enforcement of this Order. 

Dated: September 30, 2022 
New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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TRADE AGREEMENT 

The Debtors (as defined herein) and [ __]  hereby enter into the following trade agreement 
(this “Trade Agreement”) dated as of this [ , 202_]. 

Recitals 

WHEREAS on August 16, 2022 (the “Petition Date”), Endo International plc and its debtor 
affiliates, as debtors and debtors in possession (collectively, the “Debtors” and together with their 
non-debtor affiliates, the “Company”), commenced the chapter 11 cases (the “Bankruptcy Case”) 
by filing voluntary petitions for relief under title 11 of the United States Code (the “Bankruptcy 
Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Court”). 

WHEREAS on [__], 202_, the Court entered the Final Order (I) Authorizing Payment of 
Certain Prepetition Specified Trade Claims; (II) Authorizing Financial Institutions to Honor and 
Process Related Checks and Transfers; and (III) Granting Related Relief (the “Order”) [Docket 
No. _] authorizing the Debtors, under certain conditions, to pay the prepetition claims of certain 
vendors subject to the terms and conditions set forth therein. 

WHEREAS pursuant to the Order, to receive payment on account of prepetition claims, 
each Specified Trade Claimant must agree to continue to supply goods or services to the Debtors 
on “Customary Trade Terms.”  As used herein, “Customary Trade Terms” means, with respect to 
a Specified Trade Claimant, (a) the normal and customary trade terms, practices and programs 
(including, but not limited to, credit limits, pricing, cash discounts, timing of payments and 
programs), that were most favorable to the Debtors and in effect between such Specified Trade 
Claimant and the Debtors in the 18-month period prior to the Petition Date or (b) such other trade 
terms as agreed to by the Debtors and such Specified Trade Claimant.  

WHEREAS the Debtors and [__] (collectively, the “Parties”) agree to the following terms 
as a condition of payment on account of certain prepetition claims that [__] may hold against the 
Debtors. 

Agreement  

1. The Parties hereby agree that [__] is a “Specified Trade Claimant” (as defined in 
the Order) (herein [__] will be referred to as “Specified Trade Claimant”).  

2. [OPTION 1: The balance of Specified Trade Claimant’s aggregate prepetition 
claim(s) against the Debtors is $[__] (the “Agreed Trade Claim”).  The Agreed Trade Claim does 
not constitute a claim allowed by the Bankruptcy Court in this case, and signing this Trade 
Agreement does not excuse the Specified Trade Claimant from any requirement of filing a proof 
of claim in the Bankruptcy Case.  

3. Following execution of this Trade Agreement, the Debtors will pay the Specified 
Trade Claimant $[__] (the “Payment Amount”) in [partial/full] satisfaction of the Agreed Trade 
Claim.  The Payment Amount will be paid pursuant to the Customary Trade Terms set forth below, 
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and will be applied to any invoices previously received by the Debtors on account of the Agreed 
Trade Claim. 

4. OPTION 2: The parties hereby agree that the Specified Trade Claimant delivered 
to the Debtors, and the Debtors received, goods valued at $[__] within twenty (20) days before the 
Petition Date, for which the Specified Trade Claimant did not receive payment (the “Agreed 
503(b)(9) Claim”).  $[__] of the Payment Amount will be applied toward the Agreed 503(b)(9) 
Claim.  The Agreed 503(b)(9) Claim does not constitute a claim allowed by the Bankruptcy Court 
in this case, and signing this Trade Agreement does not excuse the Specified Trade Claimant from 
any requirement of filing a proof of claim in the Bankruptcy Case.] 

5. For a period from the date this Trade Agreement is executed until the earlier of (a) 
the effective date of a chapter 11 plan for the Debtors or (b) [DATE], the Specified Trade Claimant 
shall supply goods [and/or] services to the Debtors based on the following Customary Trade 
Terms: [CUSTOMIZE PER VENDOR]  

6. The Parties further agree, acknowledge and represent that: 

(a) the Parties have reviewed the terms and provisions of the Order and consent 
to be bound by such terms and that this Trade Agreement is expressly 
subject to the Order; 

(b) any payments made on account of the Agreed Trade Claim shall be subject 
to the terms and conditions of the Order, including any orders of the Court 
granting the relief requested in the Order on a final basis, as applicable; 

(c) if the Specified Trade Claimant refuses to supply goods or services to the 
Debtors as provided herein or otherwise fails to perform any of their 
obligations hereunder, the Debtors may exercise all rights and remedies 
available under the Order, the Bankruptcy Code, or applicable law; 

(d) the Specified Trade Claimant will not separately seek payment for any 
claims pursuant to section 503(b)(9) of the Bankruptcy Code or other 
similar claims outside of the terms of the Order or this Trade Agreement 
unless Specified Trade Claimant’s participation in the vendor payment 
program authorized by the Order is terminated; 

(e) in consideration for receiving the Payment Amount, the Specified Trade 
Claimant shall not file or otherwise assert against the Debtors, their estates 
or any other person or entity or any of their respective assets or property 
(real or personal) any lien (regardless of the statute or other legal authority 
upon which the lien is asserted) related to any remaining prepetition 
amounts allegedly owed to the Specified Trade Claimant by the Debtors 
arising from agreements entered into before the Petition Date.  Furthermore, 
if the Specified Trade Claimant has taken steps to file or assert a lien before 
entering into this Trade Agreement, the Specified Trade Claimant agrees to 
take all necessary steps to remove the lien as soon as possible at its sole cost 
and expense; 
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(f) if the Specified Trade Claimant fails to comply with the terms and 
provisions of this Trade Agreement, the Debtors may, in their discretion, 
and without further order of the Bankruptcy Court; (i) declare that any 
payment of the Payment Amount is a voidable postpetition transfer pursuant 
to section 549(a) of the Bankruptcy Code that the Debtors may recover in 
cash or in goods from the Specified Trade Claimant (including by setoff 
against postpetition obligations); (ii) declare that the Specified Trade 
Claimant shall immediately return the Payment Amount to the Debtors 
without giving effect to any alleged setoff rights, recoupment rights, 
adjustments or other offsets of any type whatsoever, and Specified Trade 
Claimant’s claim shall be reinstated to such amount so as to restore the 
Debtors and the Specified Trade Claimant to their original positions as if 
the Trade Agreement had never been entered into and the Payment Amount 
had not been paid; and/or (iii) if there exists an outstanding postpetition 
balance due from the Debtors to Specified Trade Claimant, the Debtors may 
elect to recharacterize and apply the Payment Amount to such outstanding 
postpetition balance and the Specified Trade Claimant shall be required to 
repay to the Debtors such paid amounts that exceed the postpetition 
obligations then outstanding without the right of any setoffs, claims, 
provisions for payment of any claims, or otherwise; 

(g) if the Specified Trade Claimant fails to comply with the terms and 
provisions of this Trade Agreement, the Debtors may, in their discretion, 
declare that such Trade Agreement has terminated; provided that the Trade 
Agreement may be reinstated if: 

(i) after notice and a hearing (following a motion filed by the respective 
Specified Trade Claimant), the Bankruptcy Court reverses the 
Debtors’ decision to terminate the Trade Agreement for good cause 
shown that the Debtors’ determination was materially incorrect; 

(ii) the Specified Trade Claimant fully cures the underlying default of 
the Trade Agreement within five (5) business days from the date of 
receipt of notice of termination of the Trade Agreement; or 

(iii) the Debtors, in their sole discretion, reach a commercially 
acceptable agreement with the breaching party. 

(h) the Parties hereby submit to the exclusive jurisdiction of the Court to resolve 
any dispute arising under or in connection with this Trade Agreement. 

7. Subject to the requirements of the Bankruptcy Code, further orders of the Court, or 
applicable law, and unless it otherwise becomes public without a breach of this Trade Agreement, 
the Specified Trade Claimant agrees to hold in confidence and not disclose to any party: (a) any 
and all payments made by the Debtors pursuant to this Trade Agreement; (b) the terms of payment 
set forth herein; (c) the Customary Trade Terms; and (d) this Trade Agreement (collectively, the 
“Confidential Information”); provided that if any party seeks to compel the Specified Trade 
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Claimant’s disclosure of any or all of the Confidential Information, through judicial action or 
otherwise, or the Specified Trade Claimant intends to disclose any or all of the Confidential 
Information, the Specified Trade Claimant shall immediately provide the Debtors with prompt 
written notice so that the Debtors may seek an injunction, protective order or any other available 
remedy to prevent such disclosure; provided, further, that if such remedy is not obtained, the 
Specified Trade Claimant shall furnish only such information as the Specified Trade Claimant is 
legally required to provide. 

8. The undersigned hereby represent and warrant that: (a) they have full authority to 
execute this Trade Agreement on behalf of the respective Parties; (b) the respective Parties have 
full knowledge of, and have consented to, this Trade Agreement; and (c) they are fully authorized 
to bind the Party to all of the terms and conditions of this Trade Agreement. 

9. This Trade Agreement sets forth the entire understanding of the Parties regarding 
the subject matter hereof and supersedes all prior oral or written agreements between them.  This 
Trade Agreement may not be changed, modified, amended or supplemented, except in a writing 
signed by both Parties. 

10. This Trade Agreement may be executed in counterparts, each of which shall be 
deemed to be an original, but all of which shall constitute one and the same agreement.  Signatures 
by facsimile or electronic signatures shall count as original signatures for all purposes. 

 

AGREED AND ACCEPTED AS OF THE DATE SET FORTH ABOVE: 

 
 
 
[APPLICABLE DEBTOR]    [TRADE CLAIMANT] 
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SCHEDULE E 
FINAL TAXES ORDER 

[Attached] 

 



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1 (Jointly Administered)  
 Related Docket Nos. 12, 84, 273

FINAL ORDER AUTHORIZING (I) DEBTORS 
TO PAY CERTAIN PREPETITION TAXES, GOVERNMENTAL 

ASSESSMENTS, AND FEES; AND (II) FINANCIAL INSTITUTIONS 
TO HONOR AND PROCESS RELATED CHECKS AND TRANSFERS 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors”) in the above-captioned cases (the “Chapter 11 Cases”), pursuant to 

sections 105(a), 363(b), 507(a) and 541 of the Bankruptcy Code for entry of an interim order and a 

final order (this “Final Order”) authorizing, but not directing, (i) the Debtors, in their sole 

discretion, to make payments to certain international, federal, state, and local governmental and 

quasi-governmental units on account of prepetition Taxes and Fees; and (ii) the Banks to receive, 

process, honor, and pay any and all checks, drafts, and other forms of payment, including, but not 

limited to, fund transfers, on account of the Taxes and Fees, whether such checks or other requests 

were submitted before, on, or after the Petition Date, as set forth more fully in the Motion; and the 

Court having reviewed the Motion and held a hearing to consider the relief requested in the Motion 

(the “Hearing”); and the Court having found that (a) the Court has jurisdiction over this matter 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  

22-22549-jlg    Doc 315    Filed 09/30/22    Entered 09/30/22 22:40:56    Main Document 
Pg 1 of 5

98



 

2 
 

pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended Standing Order of Reference 

M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. 

§§ 157(a)-(b) and 1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and (d) due and proper notice of the Motion and Hearing was sufficient under the 

circumstances; and the Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and the Court having 

determined that immediate relief is necessary to avoid irreparable harm to the Debtors and their 

estates as contemplated by Bankruptcy Rule 6003(b) and is in the best interests of the Debtors, 

their estates, creditors and all parties in interest; now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, to pay 

the Taxes and Fees (without regard to whether the Taxes and Fees accrued or arose before, on, or 

after the Petition Date), including, but not limited to, all of those Taxes and Fees subsequently 

determined, upon audit or otherwise, to be owed, with all such payments subject to, and in 

compliance with, any interim or final order approving the Debtors’ use of cash collateral (the “Cash 

Collateral Order”). In no event shall the Debtors pay any prepetition Taxes before such amounts 

are due and payable, and this Final Order shall not be deemed to allow the Debtors to accelerate 

payment of any amounts for any Taxes that may be due and owing by the Debtors. 

3. The Debtors will provide the official committee of unsecured creditors 

(the “UCC”), the official committee of opioid claimants (the “OCC”), and the Ad Hoc First Lien 

Group with seven (7) days’ notice prior to entering into settlements of claims for Taxes and Fees 

asserted in excess of $5,000,000. 
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4. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Taxes and Fees, whether presented before, on, or after the Petition Date; 

provided, however, that sufficient funds are on deposit in the applicable accounts to cover such 

payments; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Taxes and Fees.  The Banks shall rely on the representations of the 

Debtors as to which checks and fund transfers should be honored and paid pursuant to this Final 

Order without any duty of further inquiry and without liability for following the Debtors’ 

instructions. 

5. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Final Order. 

6. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Final Order, including the following information: (a) the names of the payee; (b) the nature, 

date and amount of the payment; (c) the category or type of payment as characterized in the 

Motion; (d) the Debtor or Debtors that made the payment; and (e) the aggregate total of payments 

issued as compared to the relief granted pursuant to this Final Order.  The Debtors shall provide a 

copy of such matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel 

to the Ad Hoc Cross-Holder Group, counsel to the future claims representative, Kramer Levin 

Naftalis & Frankel LLP (Attn: Kenneth H. Eckstein, Esq. (keckstein@kramerlevin.com), Amy 

Caton, Esq. (acaton@kramerlevin.com), Rachael Ringer, Esq. (rringer@kramerlevin.com), and 

Megan M. Wasson, Esq. (mwasson@kramerlevin.com)), counsel to the UCC, and Cooley LLP 

(Attn: Summer M. McKee, Esq. (smckee@cooley.com), Cullen Speckhart, Esq. 
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(cspeckhart@cooley.com), and Evan Lazerowitz, Esq. (elazerowitz@cooley.com)), counsel to the 

OCC, every 30 days beginning upon entry of this Final Order. 

7. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to the Cash 

Collateral Order and any budget in connection with any such use of cash collateral. To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

8. Nothing contained in the Motion or this Final Order, nor any payment made 

pursuant to the authority granted by this Final Order, shall constitute or be construed as (a) an 

implication or admission as to the validity of any claim against the Debtors or a finding that any 

particular claim is an administrative expense claim or other priority claim; (b) a waiver of the 

Debtors’ or any other party-in-interest’s rights to dispute the amount of, basis for, or validity of 

any claim against the Debtors; (c) a waiver of any claims or causes of action that may exist against 

any creditor or interest holder; (d) a promise or requirement to pay any claim; (e) a concession by 

the Debtors that any liens (contractual, common law, statutory or otherwise) satisfied pursuant to 

the Motion are valid (and all rights to contest the extent, validity or perfection or seek avoidance 

of all such liens are expressly reserved); (f) an approval, assumption, adoption, or rejection of any 

agreement, contract, program, policy, or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code; (g) a waiver of the obligation of any party in interest to file a 

proof of claim; or (h) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy 

Code to assume or reject any executory contract or unexpired lease.       

9. Nothing in the Motion or this Final Order, nor as a result of any payment 

made pursuant to this Final Order, shall be deemed or construed as a waiver of the right of the 
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Debtors, or shall impair the ability of the Debtors, to contest the validity and amount of any 

payment made pursuant to this Final Order. 

10. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

11. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be 

effective and enforceable immediately upon entry. 

12. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Final Order (including, without limitation, making copies of 

this Final Order, the Motion and any materials or other information related thereto available in any 

local language in a jurisdiction in which the Debtors or their affiliates operate). 

13. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation or enforcement of this Final Order. 

 

 
Dated: September 30, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE F 
FINAL INSURANCE ORDER 

[Attached] 

 



 
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  (Jointly Administered) 

 
 Related Docket Nos. 13, 93, 272 

 
FINAL ORDER AUTHORIZING 

(I) THE DEBTORS TO CONTINUE AND 
RENEW THEIR INSURANCE PROGRAMS AND 

HONOR ALL OBLIGATIONS IN RESPECT THEREOF; 
(II) FINANCIAL INSTITUTIONS TO HONOR AND PROCESS RELATED  

CHECKS AND TRANSFERS; AND (III) THE DEBTORS TO MODIFY THE  
AUTOMATIC STAY WITH RESPECT TO WORKERS’ COMPENSATION CLAIMS 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors”) in the above-captioned cases (the “Chapter 11 Cases”), pursuant to 

sections 105(a), 363(b), 507(a) and 541 of the Bankruptcy Code for entry of an interim order and a 

final order (this “Final Order”) authorizing, but not directing, (i) the Debtors to continue and, in 

consultation with the Ad Hoc First Lien Group, renew their Insurance Programs, (ii) the financial 

institutions to honor and process related checks and transfers, and (iii) the Debtors to modify the 

automatic stay, if and to the extent applicable, with respect to the Workers’ Compensation Claims, 

all as set forth more fully in the Motion; and the Court having reviewed the Motion and held a 

hearing to consider the relief requested in the Motion on a final basis (the “Hearing”); and the 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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Court having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 

157(a)-(b) and 1334(b) and the Amended Standing Order of Reference M-431, dated January 31, 

2012 (Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b); 

(c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and 

proper notice of the Motion and Hearing was sufficient under the circumstances; and the Court 

having determined that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and the Court having determined that immediate relief is necessary to 

avoid irreparable harm to the Debtors and their estates as contemplated by Bankruptcy Rule 

6003(b) and is in the best interests of the Debtors, their estates, creditors and all parties in interest; 

now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are hereby authorized, but not directed, in their sole discretion, 

to continue their Insurance Programs—including, but not limited to, the Insurance Policies3, the 

surety bonds listed on Exhibit D attached to the Motion, and the Letters of Credit listed on Exhibit 

E attached to the Motion—without interruption and in accordance with the same practices and 

procedures as were in effect prior to the Petition Date. 

3. The Debtors are authorized, but not directed, in their sole discretion, to pay 

prepetition and postpetition obligations, if any, that may be owed in connection with the Insurance 

Programs (including Broker’s fees, insurance deductibles, and other amounts), whether due and 

payable before, on or after the Petition Date to the extent any such obligations are owed, provided, 

 
3  For the avoidance of doubt, the term Insurance Policies shall include all insurance policies (including those 

providing workers’ compensation coverage) issued or providing coverage at any time to the Debtors or their 
predecessors, whether expired, current or prospective, and any agreements related thereto, whether or not listed 
on Exhibit C attached to the Motion. 
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that, the Debtors shall provide five (5) days’ notice to the Ad Hoc First Lien Group, the official 

committee of unsecured creditors (the “UCC”), and the official committee of opioid claimants (the 

“OCC”) of any payments to Marsh LLC relating to prepetition obligations exceeding $25,000. 

4. The Debtors are authorized, but not directed, in consultation with the Ad 

Hoc First Lien Group, the UCC, and the OCC to renew or obtain new Insurance Policies or execute 

other agreements in connection with their Insurance Programs, including, without limitation, upon 

the expiration or termination of any Insurance Policy.  The Debtors shall provide five (5) days’ 

notice to the Ad Hoc First Lien Group, the UCC, and the OCC before making any material 

modifications to any of the Debtors’ material Insurance Programs, including terminating or 

permitting any material Insurance Policies to lapse. 

5. For the avoidance of doubt, this Final Order does not (a) alter, amend or 

modify the terms and conditions of any of the Insurance Policies, (b) relieve the Debtors or the 

Insurers of any of their respective obligations under the Insurance Policies, or (c) alter, in any way, 

the rights of any Insurer to contest and/or litigate the existence, primacy and/or scope of available 

coverage under the Insurance Policies or the rights of the Debtors under the Bankruptcy Code or 

otherwise with respect to any such contest or litigation. 

6. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Insurance Programs, whether presented before, on, or after the Petition Date, and 

(b) prohibited from placing any hold on, or attempting to reverse, any automatic transfer on 

account of the Insurance Programs.  The Banks shall rely on the representations of the Debtors as 

to which checks and fund transfers should be honored and paid pursuant to this Final Order without 

any duty of further inquiry and without liability for following the Debtors’ instructions. 
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7. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Final Order, including the following information: (a) the names of the payee; (b) the nature, 

date and amount of the payment; (c) the category or type of payment as characterized in the 

Motion; and (d) the Debtor or Debtors that made the payment.  The Debtors shall provide a copy 

of such matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to 

the Ad Hoc Cross-Holder Group, counsel to the future claims representative, Kramer Levin 

Naftalis & Frankel LLP (Attn: Kenneth H. Eckstein, Esq. (keckstein@kramerlevin.com), Amy 

Caton, Esq. (acaton@kramerlevin.com), Rachael Ringer, Esq. (rringer@kramerlevin.com), and 

Megan M. Wasson, Esq. (mwasson@kramerlevin.com)), counsel to the UCC, and Cooley LLP 

(Attn: Summer M. McKee, Esq. (smckee@cooley.com), Cullen Speckhart, Esq. 

(cspeckhart@cooley.com), and Evan Lazerowitz, Esq. (elazerowitz@cooley.com)), counsel to the 

OCC, every 30 days beginning upon entry of this Final Order. 

8. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Final Order. 

9. The Debtors are authorized, but not directed, to continue their workers’ 

compensation Insurance Policies and to pay or set off, subject to terms of the Insurance Policies, 

any outstanding prepetition claims, taxes, charges, assessments, premiums, and third-party 

administrator fees arising under the workers’ compensation Insurance Policies in which they 

participate.  The Debtors shall provide the Ad Hoc First Lien Group, the OCC, the UCC with 

quarterly reports regarding accrued liability of other workers’ compensation claims.   

10. The automatic stay of section 362 of the Bankruptcy Code, if and to the 

extent applicable, is hereby lifted without further order of this Court, to allow (a) Workers’ 

Compensation Claims (whether arising prior to or subsequent to the Petition Date) to proceed in 
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the appropriate judicial or administrative forum under the applicable workers’ compensation 

Insurance Policies; (b) the Debtors’ workers’ compensation Insurers and/or third-party 

administrators to handle, administer, defend, negotiate, settle, litigate and/or pay Workers’ 

Compensation Claims and direct action claims, whether such claims arose before, on, or after the 

Petition Date. 

11. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to and in 

accordance with any interim and final orders, as applicable, approving the use of cash collateral 

(the “Cash Collateral Order”) and any budget in connection with any such use of cash collateral. 

To the extent there is any inconsistency between the terms of the Cash Collateral Order and any 

action taken or proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

12. Nothing in this Final Order shall obligate The Hartford Fire Insurance 

Company and/or its affiliated sureties (collectively, "The Hartford") to issue and/or execute any 

surety bond or related instrument or to renew, alter, amend or increase the amount of any existing 

surety bond or related instruments that were issued and/or executed by The Hartford on behalf of 

any of the Debtors or their non-debtor affiliates prior to or after the entry of this Final Order. The 

Debtors are authorized to, post-petition, comply with all of their common law and/or contractual 

obligations to The Hartford. To the extent any post-petition obligations of the Debtors to The 

Hartford are unpaid, they shall be afforded administrative priority claim status; and all other rights 

of The Hartford and the Debtors are expressly reserved and not waived.  

13. Nothing contained in the Motion or this Final Order, nor any payment made 

pursuant to the authority granted by this Final Order, shall constitute or be construed as (a) an 

implication or admission as to the validity of any claim against the Debtors, (b) a waiver of the 
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Debtors’ or any other party-in-interest’s rights to dispute the amount of, basis for, or validity of 

any claim against the Debtors, (c) a waiver of any claims or causes of action that may exist against 

any creditor or interest holder, (d) a promise to pay any claim, (e) a concession by the Debtors that 

any lien (contractual, common law, statutory or otherwise) satisfied pursuant to the Motion are 

valid (and all rights to contest the extent, validity or perfection or seek avoidance of all such liens 

are expressly reserved), (f) an approval, assumption, adoption, or rejection of any agreement, 

contract, program, policy, or lease between the Debtors and any third party under section 365 of 

the Bankruptcy Code, (g) a waiver of the obligation of any party in interest to file a proof of claim, 

or (h) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to assume 

or reject any executory contract or unexpired lease.       

14. Nothing in the Motion or this Final Order, nor as a result of any payment 

made pursuant to this Final Order, shall be deemed or construed as a waiver of the right of the 

Debtors, or shall impair the ability of the Debtors, to contest the validity and amount of any 

payment made pursuant to this Final Order. 

15. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

16. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be 

effective and enforceable immediately upon entry. 

17. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Final Order. 
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18. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Final Order. 

 
 
Dated: September 30,  2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE G 
FINAL CASH MANAGEMENT ORDER  

[Attached] 

 



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
  Debtors.1  (Jointly Administered) 

 
Related Docket Nos. 16 & 85 

   
 

FINAL ORDER (I) AUTHORIZING THE 
DEBTORS TO (A) CONTINUE USING EXISTING CASH 

MANAGEMENT SYSTEMS, BANK ACCOUNTS, AND BUSINESS 
FORMS AND (B) IMPLEMENT CHANGES TO THEIR CASH 

MANAGEMENT SYSTEM IN THE ORDINARY COURSE OF BUSINESS; 
(II) GRANTING ADMINISTRATIVE EXPENSE PRIORITY FOR POSTPETITION 

INTERCOMPANY CLAIMS; (III) GRANTING A WAIVER WITH RESPECT TO THE 
REQUIREMENTS OF 11 U.S.C. § 345(b); AND (IV) GRANTING RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of the debtors and debtors in possession (collectively, the 

“Debtors” and, together with their non-debtor affiliates, the “Company”) in the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”) for an interim order and a final order (this “Final Order” 

or “Order”) (i) authorizing the Debtors to (a) continue using their Cash Management System, Bank 

Accounts, and Business Forms, (b) pay any prepetition and postpetition fees and expenses owed 

to the Banks, including the Bank Fees, to the extent due and owing pursuant to the prepetition 

agreements governing the Bank Accounts; (c) implement changes to their Cash Management 

System in the ordinary course of business, (d) continue Intercompany Transactions in the ordinary 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein.  A complete list of such information may be obtained 
on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location 
of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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course of business; (ii) granting administrative expense priority for claims arising from 

postpetition Intercompany Transactions; and (iii) granting related relief, all as more fully set forth 

in the Motion; and the Court having reviewed the Motion and the First Day Declaration and held 

a hearing to consider the relief requested in the Motion (the “Hearing”); and the Court having 

found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) 

this is a core proceeding pursuant to 28 U.S.C. § 157(a)-(b) and 1334(b); (c) venue is proper before 

the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the Motion 

has been provided to the notice parties and it appearing that no other or further notice need be 

provided; and the Court having determined that the legal and factual bases set forth in the Motion 

establish just cause for the relief granted herein; and it appearing that the relief requested in the 

Motion is necessary to avoid immediate and irreparable harm to the Debtors and their estates and 

is in the best interests of the Debtors, their estates, creditors, and other parties-in-interest after 

taking into account the priority scheme of the Bankruptcy Code; and upon all of the proceedings 

had before the Court and after due deliberation and sufficient cause appearing therefor; 

 IT IS HEREBY ORDERED THAT 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue operating the Cash Management System, including through Intercompany 

Transactions, and (b) make ordinary course changes to their Cash Management System; provided 

that the Debtors shall provide reasonable notice to counsel to the Ad Hoc First Lien Group, counsel 

to the Official Committee of Unsecured Creditors (the “UCC”), counsel to the Official Committee 

of Opioid Claimants (the “OCC”), counsel to the future claimants’ representative (as proposed or 
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appointed in the Chapter 11 Cases (the “FCR”)), and the U.S. Trustee prior to making any material 

change to the Cash Management System. 

3. The Debtors are further authorized, but not directed, pursuant to the terms 

of this Final Order, to continue using any or all of their existing Bank Accounts in the names and 

with the account numbers existing immediately before the Petition Date.  

4. The Debtors are authorized, on the terms set forth in this Final Order, to 

open any new bank accounts or close any existing Bank Accounts as they may deem necessary 

and appropriate; provided that in the event the Debtors open a new bank account they shall open 

one at an Authorized Depository and shall timely indicate the opening of such account on the 

Debtors’ monthly operating report and shall provide five business days’ notice to the U.S. Trustee, 

counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, counsel to 

the FCR, and the UCC of the opening of any new bank accounts at an Authorized Depository or 

closing of any Bank Account; provided, further that the Debtors shall consult with counsel to the 

Ad Hoc First Lien Group and the UCC (y) before closing any Bank Account that maintains a 

balance or (z) opening of any new bank account at an Authorized Depository.  The Debtors are 

not authorized to open any new investment accounts, as these investment accounts do not comply 

with sections 345(a) or 345(b) of the Bankruptcy Code. 

5. The Banks are authorized to continue to treat, service, and administer the 

Bank Accounts as accounts of the respective Debtor as a debtor in possession without interruption 

and in the usual and ordinary course and to receive, process and honor and pay any and all 

postpetition checks, drafts, book transfers, wires or automated clearinghouse transfers (“ACH 

Transfers”) drawn on the Bank Accounts by the holders or makers thereof, as the case may be, to 

the extent the Debtors have good funds standing to their credit with such Bank. 
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6. Notwithstanding anything to the contrary in any other order of this Court, 

the Banks (a) are authorized to accept and honor all representations from the Debtors as to which 

checks, drafts, book transfers, wires, or ACH Transfers should be honored or dishonored, 

consistent with any order of this Court and governing law, whether such checks, drafts, book 

transfers, wires, or ACH Transfers are dated prior to, on or subsequent to the Petition Date, and 

whether the Banks believe the payment is or is not authorized by an order of this Court and (b) have 

no duty to inquire as to whether such payments are authorized by an order of this Court. 

7. The Banks shall not be deemed in violation of this Order and shall have no 

liability to any party for (i) relying on such representations by the Debtors or (ii) honoring any 

disbursement that is subject to this Order, in the case of this clause (ii), either (a) at the direction 

of the Debtors to honor such prepetition disbursement, (b) in the good faith belief that this Court 

has authorized such prepetition disbursement, or (c) as a result of any operational processing errors 

or other mistakes which are the result of human error or made despite implementation of 

reasonable item handling procedures, including, without limitation, any inadvertent dishonoring 

of any payment or other disbursement directed to be made by the Debtors.  To the extent that the 

Debtors direct that any disbursement be dishonored or the Banks inadvertently dishonor any 

disbursements, the Debtors may issue replacement disbursements consistent with the orders of this 

Court. 

8. In accordance with current practice and the agreement governing the Bank 

Accounts, the Banks are authorized to “charge back” to the Debtors’ accounts any amounts 

incurred by the Banks resulting from returned checks or other returned items.  The Debtors are 

authorized without any further order of this Court to pay any fees and expenses owed to the Banks, 

including any Bank Fees or reasonable and documented legal expenses (to the extent due and 
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owing pursuant to the prepetition agreements governing the Bank Accounts), payable prepetition 

or postpetition (as administrative expenses), in each case regardless of whether such items were 

deposited prepetition or postpetition or relate to prepetition or postpetition items.   

9. The Debtors are authorized to use their existing Business Forms and are not 

required to (a) obtain new stock reflecting their status as debtors in possession or (b) print “Debtor-

in-Possession,” the Debtors’ Chapter 11 Case numbers, or any other information on any of their 

existing Business Forms or wire transfers; provided that once the Debtors’ existing Business Forms 

have been used, the Debtors shall, when re-ordering or issuing new Business Forms during the 

pendency of these Chapter 11 Cases, include a legend referencing the Debtors as “Debtors-In-

Possession” and the lead Debtor’s bankruptcy case number on all new Business Forms; provided, 

further, that all electronic Business Forms, including without limitation correspondence and 

checks, shall immediately include the designation “Debtor in Possession” and the lead Debtor’s 

bankruptcy case number. 

10. Any payment from a Bank Account at the request of the Debtors made by a 

Bank prior to the Petition Date (including any ACH Transfers such Bank is or becomes obligated 

to settle), or any instruments issued by such Bank on behalf of any Debtor pursuant to a “midnight 

deadline” or otherwise, shall be deemed to be paid prepetition, whether or not actually debited 

from the Bank Account prepetition.   

11. The Debtors are authorized, but not directed, subject to the terms of this 

Final Order, to (a) continue the Intercompany Transactions in the ordinary course of business, 

including with the Non-Debtor Affiliates, and (b) honor and make payments in respect of 

Intercompany Claims arising after the Petition Date in accordance with the Intercompany 

Transactions and past practice.  Notwithstanding anything to the contrary herein, the Debtors shall 
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obtain either (1) consent from the UCC, the OCC, the FCR, and the Ad Hoc First Lien Group or 

(2) relief from the bankruptcy court before (i) effectuating Intercompany Transactions between a 

Debtor and a Non-Debtor Affiliate that is not an Indian Non-Debtor Affiliate or (ii) engaging in 

Intercompany Transactions between Debtors and Indian Non-Debtor Affiliates in excess of 

amounts set forth in the Approved Budget (as defined in the Cash Collateral Order).  All 

Intercompany Claims arising after the Petition Date shall be granted a superpriority administrative 

expense claim pursuant to section 507(b) of the Bankruptcy Code, subject and junior to any claims, 

including adequate protection claims, granted in connection with the use of cash collateral in 

accordance with any interim and final orders, as applicable, approving the use of such cash 

collateral (the “Cash Collateral Order”). 

12. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained, hereunder herein, shall be subject to the Cash 

Collateral Order and any budget in connection with any such use of cash collateral.  To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

13. The Debtors shall maintain records of all transfers within the Cash 

Management System, including the Intercompany Transactions, and all such transfers shall be 

documented in their books and records so that all prepetition and postpetition transactions may be 

traced and recorded to the same extent maintained by the Debtors before the Petition Date.  Upon 

a reasonable request by the Ad Hoc First Lien Group, the UCC, or the OCC, the Debtors shall 

provide access to such books and records to advisors for such requesting party within ten (10) 

business days and the Debtors will use reasonable best efforts to provide such access within eight 

(8) business days of such request; provided that to the extent the Debtors provide written 
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information to the Ad Hoc First Lien Group, the UCC, or the OCC pursuant to this paragraph 13, 

the Debtors shall also provide such written information to the FCR.  Additionally, the Debtors will 

provide, as available in the ordinary course and as soon as reasonably practicable, (i) reconciled 

intercompany accounts as of the Petition Date, (ii) all loan and operating agreements that generate 

and/or impact intercompany accounts and Intercompany Transactions, (iii) unreconciled 

intercompany accounts, (iv) bank account balances and financial statements of the Indian Non-

Debtor Affiliates, and (v) other supporting documentation as reasonably requested.  Nothing in 

this Final Order shall modify or impair the ability of any party in interest, to the extent such party 

(x) has standing or (y) is conferred standing to do so by an order of the Court, to contest the validity, 

amount, payment or other treatment or priority of any Intercompany Transaction arising 

postpetition; provided that to the extent the UCC, OCC, or FCR have standing to do so, the UCC, 

OCC, and FCR each reserve any rights it may have to challenge Intercompany Transactions that 

setoff prepetition Intercompany Transactions with postpetition Intercompany Transactions, and, 

for the avoidance of doubt, the respective rights of the Debtors and any party in interest to object 

to or contest any such challenge or contest described in this paragraph are reserved in all respects; 

provided further that solely for purposes of establishing or determining the entitlements to 

distributions (if any) of holders of claims against and interests in the applicable Debtor and for no 

other purpose, no settlements, setoffs, or payments made after the Petition Date on account of 

prepetition Intercompany Transactions shall increase or reduce the amount of any prepetition 

Intercompany Claims against any Debtor. 

14. The Debtors are not authorized to invest and deposit funds in any type of 

investment accounts, except as provided for in paragraph 15.   
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15. (1) The Debtors will notify the U.S. Trustee within two (2) business days of 

the following (“Event of Default”): (i) the cash amount in the E*Trade account (the “Cash 

Reserve”) exceeds $150,000 at the end of a consecutive three (3) business day period; (ii) at any 

time the Cash Reserve is not subject to the Extended Insurance Sweep Deposit Account (“ESDA”) 

Program; and (iii) at any time holdings in the E*Trade account include anything other than Cash 

Reserves held pursuant to the ESDA Program and (2) within two (2) business days of an Event of 

Default, the Debtors shall bond 115% of all holdings in the E*Trade account until the Effective 

Date. 

16. To the extent that a Debtor receives cash from the sale or monetization of 

any Agreed Unencumbered Assets (as defined below) in the ordinary course of business or 

otherwise, such cash proceeds, or an amount equal thereto deemed to be on account of such 

proceeds (such proceeds, the “Cash”), shall be deposited into a separate segregated account not 

subject to the control or liens of any party once it is determined that such Cash constitutes Agreed 

Unencumbered Assets.  As used herein, “Agreed Unencumbered Assets” shall mean any assets of 

the Debtors that are not Prepetition Collateral (as defined in Cash Collateral Order) as (a) mutually 

agreed by the Debtors, the Committees, the Ad Hoc First Lien Group, and the agents for the 

Prepetition Secured Parties (as defined in the Cash Collateral Order), or (b) determined by a final 

order of this Court.  Nothing in this paragraph 16 shall impact the Debtors’ right to use the Cash 

in the ordinary course of business.   

17. Nothing in this Order shall limit the ability of any party in interest with 

standing to challenge the amount, characterization, or enforceability of any Intercompany Claim 

against any Debtor. 
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18. Notwithstanding the Debtors’ use of a consolidated cash management 

system, the Debtors shall calculate quarterly fees payable under 28 U.S.C. § 1930(a)(6), together 

with interest, if any, under 31 U.S.C. § 3171, based on the disbursements actually made by each 

Debtor. 

19. Nothing contained in the Motion or this Order, nor any payment made 

pursuant to the authority granted by this Order, shall constitute or be construed as (a) an admission 

as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’, the UCC’s, OCC’s, 

or FCR’s rights to dispute the amount of, basis for, or validity of any claim against the Debtors, 

(c) a waiver of any claims or causes of action that may exist against any creditor or interest holder, 

(d) a promise to pay any claim, (e) an approval, assumption, adoption, or rejection of any 

agreement, contract, program, policy, or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code, or (f) otherwise affecting the Debtors’ rights under section 

365 of the Bankruptcy Code to assume or reject any executory contract or unexpired lease.    

20. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 

shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order.  

21. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party.  

22. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

23. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order. 
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24. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

Dated: October 3, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE H 
UTILITIES ORDER 

[Attached] 

 



 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
 
In re 
 
ENDO INTERNATIONAL plc, et al., 
 
  Debtors.1 

 
 
 
 
 
 

 
Chapter 11 
 
Case No. 22-22549 (JLG) 
 
(Jointly Administered)  
 

 Related Docket Nos. 5, 147, 227, 303
 

ORDER (I) PROHIBITING UTILITIES 
FROM ALTERING, REFUSING, OR DISCONTINUING 

SERVICE; (II) DEEMING UTILITIES ADEQUATELY ASSURED 
OF FUTURE PERFORMANCE; AND (III) ESTABLISHING PROCEDURES 

FOR DETERMINING REQUESTS FOR ADDITIONAL ADEQUATE ASSURANCE 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors”) in the above-captioned cases (the “Chapter 11 Cases”) for an entry of 

an order (this “Order”) (a) prohibiting the Debtors’ Utility Providers from altering, refusing, or 

discontinuing service on account of prepetition amounts outstanding or on account of any 

perceived inadequacy of the Debtors’ proposed adequate assurance, (b) determining that the Utility 

Providers have been provided with adequate assurance of payment within the meaning of section 

366 of the Bankruptcy Code, (c) approving the Debtors’ Adequate Assurance Procedures, and 

(d) determining that the Debtors are not required to provide any additional adequate assurance 

beyond what is proposed by the Motion and the Adequate Assurance Procedures, all as more fully 

set forth in the Motion; and the Court having reviewed the Motion and the First Day Declaration 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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and held a hearing to consider the relief requested in the Motion (the “Hearing”); and the Court 

having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); 

(b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)–(b) and 1334(b); (c) venue is proper 

before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the 

Motion and Hearing was sufficient under the circumstances; and the Court having determined that 

the legal and factual bases set forth in the Motion and at the Hearing establish just cause for the 

relief granted herein; and it appearing that the relief requested in the Motion is in the best interests 

of the Debtors, their estates, creditors, and other parties-in-interest after taking into account the 

priority scheme of the Bankruptcy Code; and the Objection of Certain Utility Companies to the 

Motion of the Debtors for Entry of Interim and Final Orders (I) Prohibiting Utilities from Altering, 

Refusing, or Discontinuing Service; (II) Deeming Utilities Adequately Assured of Future 

Performance; and (III) Establishing Procedures for Determining Requests for Additional 

Adequate Assurance [Docket No. 147] having been resolved pursuant to a side letter between the 

Debtors and the applicable Utility Providers (the “Settling Utility Providers”);3 and The Hartford 

Fire Insurance Company, the Hartford Financial Services Group, and Their Related Affiliated 

Sureties’ Limited Objection to (A) Motion of the Debtors for Entry of Interim and Final Orders 

Authorizing (I) The Debtors to Continue and Renew Their Insurance Programs and Honor All 

Obligations in Respect Thereof; (II) Financial Institutions to Honor and Process Related Checks 

and Transfers; and (III) The Debtors to Modify the Automatic Stay with Respect to Workers’ 

Compensation Claims [ECF No. 13]; (B) Motion of the Debtors for Entry of Interim and Final 

 
3  The agreed adequate assurance the Debtors are providing to the Settling Utility Providers is set forth in Exhibit 

2 attached hereto. 
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Orders Authorizing (I) Debtors to Pay Certain Prepetition Taxes, Governmental Assessments, and 

Fees; and (II) Financial Institutions to Honor and Process Related Checks and Transfers [ECF 

No. 12]; (C) Motion of the Debtors for Entry of Interim and Final Orders (I) Prohibiting Utilities 

from Altering, Refusing, or Discontinuing Services; (II) Deeming Utilities Adequately Assured of 

Future Performance and (III) Establishing Procedures for Determining Requests for Additional 

Adequate Assurance [ECF No. 5]; (D) Motion of the Debtors for Entry of Interim and Final 

Orders (I) Authorizing Debtors’ Use of Cash Collateral; (II) Granting Adequate Protection to 

Prepetition Secured Parties; (III) Modifying the Automatic Stay; and (IV) Granting Related Relief 

[ECF No. 17]; and (E) Motion of the Debtors for an Order (I) Authorizing and Approving 

Procedures for (A) The Use, Sale, Transfer, or Abandonment of De Minimis Assets Free and Clear 

of Liens, Claims, Interests and Encumbrances Without Further Order of Court and (B) The 

Acquisition of De Minimis Assets; (II) Authorizing Payment of Related Fees and Expenses; and 

(III) Granting Related Relief [ECF No. 16] [Docket No. 227] having been resolved with respect 

to the Motion pursuant to an agreement between the Debtors and The Hanover Insurance 

Company; and upon all of the proceedings had before the Court and after due deliberation and 

sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. Except in accordance with the Adequate Assurance Procedures set forth 

below, all Utility Providers are (a) prohibited from altering, refusing, or discontinuing Utility 

Services to the Debtors on account of any unpaid prepetition charges or the commencement of the 

Chapter 11 Cases and (b) prohibited from discriminating against the Debtors, or requiring payment 

of a deposit or receipt of any other security for continued service as a result of the Debtors’ 
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bankruptcy filing or any outstanding prepetition invoices other than the Adequate Assurance 

Procedures established herein. 

3. To the extent not already deposited, the Debtors shall deposit a sum equal 

to $133,471 (the “Adequate Assurance Deposit”) into an existing account of the Debtors that is 

not being used for operations (the “Utility Deposit Account”) during the pendency of the Chapter 

11 Cases, which shall be separately allocated for, and payable to, each Utility Provider in the 

amount set forth in the Utilities List attached hereto as Exhibit 1, as to each Utility Provider or, in 

consultation with the Ad Hoc First Lien Group, the official committee of unsecured creditors 

(the “UCC”), and the opioid claimant committee (the “OCC”), as otherwise agreed; provided, 

however, that to the extent any Utility Provider receives any other value from the Debtors on 

account of adequate assurance, the Debtors may reduce the Adequate Assurance Deposit for it in 

by such amount.  

4. The Utility Deposit Account shall be maintained with a minimum balance 

of $133,471, which may be adjusted by the Debtors (a) to account for the addition or removal of a 

Utility Provider from the Utilities List, as may be amended or modified in accordance with the 

Adequate Assurance Procedures set forth herein regardless of any Request (as defined below) and 

(b) in accordance with the terms of any agreement between the Debtors and the affected Utility 

Provider, in each case, after consultation with the Ad Hoc First Lien Group, the UCC, and the 

OCC. 

5. The Adequate Assurance Deposit (a) demonstrates the Debtors’ ability to 

pay for future Utility Services in the ordinary course of business and (b) constitutes adequate 

assurance of future performance to each of the Utility Providers (collectively, the “Proposed 

Adequate Assurance”). 
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6. The Debtors are authorized to pay on a timely basis, in accordance with 

their prepetition practices, all undisputed invoices for Utility Services rendered by Utility 

Providers to the Debtors after the Petition Date. 

7. If an amount relating to the Utility Services provided postpetition by a 

Utility Provider is unpaid, and remains unpaid beyond any applicable grace period under the 

applicable payment terms (including the passage of any cure period), the relevant Utility Provider 

shall provide notice of such default to the Debtors, and if within five business days of such notice, 

the bill is not paid, the Utility Provider may file an application with the Court certifying that 

payment has not been made and requesting the amount due up to an aggregate maximum equal to 

the Adequate Assurance Deposit allocable to such Utility Provider.  Should the Debtors receive 

such a notice, the Debtors shall promptly provide a copy of such notice to the Ad Hoc First Lien 

Group, counsel to the UCC, and counsel to the OCC (email is sufficient).   

8. The portion of the Adequate Assurance Deposit attributable to each Utility 

Provider shall be returned to the Debtors upon the effective date of a chapter 11 plan for the 

Debtors.  Additionally, if the Debtors terminate any of the Utility Services provided by a Utility 

Provider (after giving prior notice to the Ad Hoc First Lien Group, the UCC, and the OCC), the 

Debtors may reduce the Adequate Assurance Deposit to reflect the termination of such Utility 

Services; provided, however, that there are no outstanding disputes related to postpetition 

payments due. 

9. The Debtors’ Utility Providers are prohibited from requiring additional 

adequate assurance of payment other than in accordance with the following Adequate Assurance 

Procedures: 
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(a) The Debtors or their advisors shall provide a copy of the Motion and this 
Order approving the relief requested in the Motion to each of the Utility 
Providers listed on the Utilities List after entry of this Order by the Court. 

(b) If a Utility Provider is not satisfied with the Proposed Adequate Assurance, 
it must serve a written request (a “Request”) upon: (i) the Debtors, c/o Endo 
International plc, 1400 Atwater Drive, Malvern, PA 19355, Attn: Matthew 
Maletta, Esq.; (ii) proposed counsel to the Debtors, Skadden, Arps, Slate, 
Meagher & Flom LLP, One Manhattan West, New York, New York 10001, 
Attn: Lisa Laukitis, Esq. (lisa.laukitis@skadden.com), Evan A. Hill, Esq. 
(evan.hill@skadden.com), and Bram A. Strochlic, Esq. 
(bram.strochlic@skadden.com); (iii) proposed co-counsel to the Debtors, 
Togut, Segal & Segal LLP, One Penn Plaza, Suite 3335, New York, NY 
10119, Attn: Kyle J. Ortiz, Esq. (kortiz@teamtogut.com) and Brian F. 
Moore, Esq. (bmoore@teamtogut.com); (iv) proposed counsel to the UCC,  
Kramer Levin Naftalis & Frankel LLP, 1177 6th Avenue, New York, New 
York 10036, Attn: Kenneth Eckstein, Esq. (keckstein@kramerlevin.com), 
Amy Caton, Esq. (acaton@kramerlevin.com), Rachael Ringer 
(rringer@kramerlevin.com), and Megan Wasson 
(mwasson@kramerlevin.com); (v) proposed counsel to the OCC, Cooley 
LLP, 55 Hudson Yards, New York, NY 10001, Attn: Cullen D. Speckhart, 
Esq. (cspeckhart@cooley.com), Summer McKee, Esq. 
(smckee@cooley.com), and Evan Lazerowitz, Esq. 
(elazerowitz@cooley.com); and (vi) attorneys for the Ad Hoc Cross-Holder 
Group, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of 
the Americas, New York, NY 10019, Attn: Andrew N. Rosenberg 
(arosenberg@paulweiss.com), Alice B. Eaton (aeton@paulweiss.com), 
Andrew Parlen (aparlen@paulweiss.com), and Alexander Woolverton 
(awoolverton@paulweiss.com).  Should the Debtors receive such a notice, 
the Debtors shall promptly provide a copy of such notice to the Ad Hoc First 
Lien Group, the UCC, and the OCC (email is sufficient).  The Request must 
set forth (i) the location(s) for which Utility Services are provided, (ii) the 
account number(s) for such location(s), (iii) the outstanding balance for 
each account and a summary of the Debtors’ payment history to such Utility 
Provider, including whether the Utility Provider holds any deposits or other 
security, and if so, in what amount, and (iv) an explanation of why the 
Utility Provider believes the Proposed Adequate Assurance is not sufficient 
adequate assurance of future payment.  The Request must actually be 
received by the Debtors, the Debtors’ proposed counsel and co-counsel, 
counsel to the UCC, and counsel to the OCC.   

(c) If the Debtors determine, in their sole discretion, that a Request (including 
as such Request may have been modified following negotiation) or any 
consensual agreement reached in connection therewith is reasonable, the 
Debtors, after consultation with the Ad Hoc First Lien Group, the UCC, and 
the OCC, without further order of the Court, may enter into agreements 
granting additional adequate assurance to the Utility Provider serving such 
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Request and, in connection with such agreements, provide the Utility 
Provider with additional adequate assurance of payment, including 
payments on prepetition amounts owing, cash deposits, prepayments, or 
other forms of security, with notice to: (i) the Office of the United States 
Trustee for the Southern District of New York, (ii) counsel to the Ad Hoc 
First Lien Group, (iii) attorneys for the Ad Hoc Cross-Holder Group, Paul, 
Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, 
New York, NY 10019, Attn: Andrew N. Rosenberg 
(arosenberg@paulweiss.com), Alice B. Eaton (aeton@paulweiss.com), 
Andrew Parlen (aparlen@paulweiss.com), and Alexander Woolverton 
(awoolverton@paulweiss.com), (iv) proposed counsel to the UCC,  Kramer 
Levin Naftalis & Frankel LLP, 1177 6th Avenue, New York, New York 
10036, Attn: Kenneth Eckstein, Esq. (keckstein@kramerlevin.com), Amy 
Caton, Esq. (acaton@kramerlevin.com), Rachael Ringer 
(rringer@kramerlevin.com), and Megan Wasson 
(mwasson@kramerlevin.com); and (v) proposed counsel to the OCC, 
Cooley LLP, 55 Hudson Yards, New York, NY 10001, Attn: Cullen D. 
Speckhart, Esq. (cspeckhart@cooley.com), Summer McKee, Esq. 
(smckee@cooley.com), and Evan Lazerowitz, Esq. 
(elazerowitz@cooley.com). 

(d) If the Debtors, in consultation with the Ad Hoc First Lien Group, the UCC, 
and the OCC, determine that a Request is unreasonable, then they promptly 
shall negotiate with the requesting party and if unable to reach a prompt 
resolution to the Request, set the matter for hearing at the next regularly 
scheduled omnibus hearing date in the Chapter 11 Cases.  Pending the 
hearing, the Utility Provider that is the subject of the unresolved Request 
may not alter, refuse, or discontinue services to the Debtors. 

(e) Absent compliance with the Adequate Assurance Procedures set forth in the 
Motion and this Order, the Debtors’ Utility Providers are prohibited from 
altering, refusing, or discontinuing service on account of any unpaid 
prepetition charges and are deemed to have received adequate assurance of 
payment in compliance with section 366 of the Bankruptcy Code.  

10. The Adequate Assurance Procedures as proposed are hereby approved, and 

the Debtors are not required to provide any additional adequate assurance beyond what is stated in 

this Order. 

11. Unless and until (a) the Debtors, in consultation with the Ad Hoc First Lien 

Group, the UCC, and the OCC, agree to an alternative assurance of payment with the Utility 

Provider or (b) the Court enters an order requiring that additional adequate assurance of payment 
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be provided, the Utility Providers (y) have been provided with adequate assurance of payment 

within the meaning of section 366 of the Bankruptcy Code, and (z) are prohibited from altering, 

refusing, or discontinuing Utility Services on account of prepetition amounts outstanding and on 

account of any perceived inadequacy of the Adequate Assurance Procedures.  

12. The Debtors are authorized to amend the Utilities List, in consultation with 

the Ad Hoc First Lien Group, the UCC, and the OCC, to add any subsequently identified Utility 

Provider.  This Order shall be deemed to apply to any such Utility Provider regardless of when 

such Utility Provider may be added to the Utilities List.  If the Debtors amend the Utilities List 

subsequent to the entry of this Order, the Debtors shall (a) file a supplemental notice with the Court 

(the “Supplemental Notice”), (b) serve a copy of the Motion, the signed order granting the Motion, 

and the Supplemental Notice on all Utility Providers listed in such Supplemental Notice, and 

(c) post the Supplemental Notice on the Debtors’ case information website located at 

https://restructuring.ra.kroll.com/Endo.  If a Request is made, the Debtors and the Utility Provider 

making the Request shall be bound by the Adequate Assurance Procedures set forth herein, as 

applicable.  

13. In the event an additional Utility Provider is added to the Utilities List, the 

Debtors may, after consultation with the Ad Hoc First Lien Group, the UCC, and the OCC, increase 

the amount of the Adequate Assurance Deposit by an amount equal to two weeks of Utility 

Services provided by such additional Utility Provider, calculated using the Debtors’ historical 

average for such payments over the past 12 months. 

14. The Debtors may terminate the services of any Utility Provider, in 

consultation with the Ad Hoc First Lien Group, the UCC, and the OCC, by providing written notice 

(a “Termination Notice”) to the Utility Provider. 
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15. The Debtors may, after giving prior notice to the Ad Hoc First Lien Group, 

the UCC, and the OCC, reduce the Adequate Assurance Deposit by the amount held on account 

of such terminated Utility Service upon reconciliation and payment by the Debtors of the Utility 

Provider’s final invoice in accordance with applicable non-bankruptcy law following the Debtors’ 

termination of Utility Services from such Utility Provider; provided, however, that there are no 

outstanding disputes related to postpetition payments due.  To the extent the Debtors issue a 

Termination Notice or the services provided by the Utility Provider are otherwise terminated, any 

deposit held by such Utility Provider must be returned to the Debtors in accordance with the 

procedures of applicable non-bankruptcy law, and the Debtors may reduce the Adequate 

Assurance Deposit attributable to such Utility Provider accordingly. 

16. The Debtors may amend the Utilities List to delete a Utility Provider, in 

consultation with the Ad Hoc First Lien Group, the UCC, and the OCC, only if the Debtors have 

provided two weeks’ advance notice to such Utility Provider, in writing, and have not received 

any objection from such Utility Provider.  If an objection is received, the Debtors may request a 

hearing before the Court at the next omnibus hearing date, or such other date approved by this 

Court that the Debtors and the Utility Provider may agree. 

17. Nothing in the Motion or this Order, nor as a result of any payment made 

pursuant to this Order, shall be deemed or construed as a waiver of the right of the Debtors, or 

shall impair the ability of the Debtors, to contest the validity and amount of any payment made 

pursuant to this Order. 

18. Nothing herein constitutes a finding that any entity is or is not a Utility 

Provider hereunder or under section 366 of the Bankruptcy Code, whether or not such entity is 

included in the Utilities List, and the Debtors retain the right to dispute whether any of the entities 
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now or hereafter listed on the Utilities List are or are not “utilities” within the meaning of section 

366 of the Bankruptcy Code. 

19. Any Utility Provider that does not make a Request or otherwise comply 

with the Adequate Assurance Procedures shall be prohibited from altering, refusing, or 

discontinuing Utility Services, including as a result of the Debtors’ failure to pay charges for 

prepetition Utility Services or to provide adequate assurance of payment in addition to the 

Proposed Adequate Assurance. 

20. The Debtors shall maintain a matrix/schedule of payments made pursuant 

to this Order, including the following information: (a) the names of the payee; (b) the nature, date, 

and amount of the payment; (c) the category or type of payment as characterized in the Motion; 

and (d) the Debtor or Debtors that made the payment.  The Debtors shall provide a copy of such 

matrix/schedule to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Ad 

Hoc Cross-Holder Group, the UCC, and the OCC every 30 days beginning upon the date of entry 

of this Order. 

21. Notwithstanding anything to the contrary contained herein, any payment 

to be made hereunder, and any authorization contained, hereunder herein, shall be subject to that 

certain Interim Order (I) Authorizing Debtors to Use Cash Collateral; (II) Granting Adequate 

Protection to Prepetition Secured Parties; (III) Modifying Automatic Stay; and (IV) Granting 

Related Relief entered on August 21, 2022 [Docket No. 98] (the “Cash Collateral Order”) and any 

other, further, or final order regarding the use of cash collateral and the applicable budget in force 

in connection therewith.  To the extent there is any inconsistency between the terms of the Cash 

Collateral Order and any action taken or proposed to be taken hereunder, the terms of the Cash 

Collateral Order shall control. 
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22. Nothing contained in the Motion or this Order, nor any payment made 

pursuant to the authority granted by this Order, shall be construed as: (a) an implication or 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’ or any 

other party-in-interest’s (including the UCC’s and the OCC’s) rights to dispute the amount of, 

basis for, or validity of any claim against the Debtors, (c) a waiver of any claims or causes of action 

that may exist against any creditor or interest holder, (d) a promise to pay any claim, (e) a 

concession by the Debtors that any lien (contractual, common law, statutory or otherwise) satisfied 

pursuant to the Motion are valid (and all rights to contest the extent, validity or perfection or seek 

avoidance of all such liens are expressly reserved), (f) an approval, assumption, adoption, or 

rejection of any agreement, contract, program, policy, or lease between the Debtors and any third 

party under section 365 of the Bankruptcy Code, (g) a waiver of the obligation of any party in 

interest to file a proof of claim, or (h) otherwise affecting the Debtors’ rights under section 365 of 

the Bankruptcy Code to assume or reject any executory contract or unexpired lease.    

23. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

24. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry. 

25. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Order. 
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26. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

 
Dated:  October 11, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE
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Utilities List1

 
1  Does not include the Settling Utility Providers listed in Exhibit 2. 
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Utility Provider 
Name 

Type of Service 
Provided 

Mailing Address Account Number(s) 
Monthly 

Spend 
Average 

Adequate 
Assurance 

Deposit 
Aqua Pennsylvania, 

Inc. Water 762 Lancaster Ave 
Bryn Mawr, PA 19010 

19688671327688 
19688671327689 $1,882 $869 

AT&T Telecommunications 

C/O Bankruptcy 
4331 Communications Dr 

Floor 4W 
Dallas, TX 75211 

875996108 
171-787-8705 913 $9,998 $4,614 

Broadview Networks Telecommunications 
800 Westchester Avenue 

Suite N-501 
Rye Brook, NY 10573 

609-409-AAF 322 $2,170 $1,001 

City of Rochester, MI Water / Sewer 400 Sixth Street 
Rochester, MI 48307 PARK-000870-0000-00 $41,069 $18,955 

Colbanet Inc Telecommunications 

6465 Route Trans Canadienne
Ville Saint Laurent,  

QC H4T 1S3 
Canada

Paladin $52 $24 

Comcast Corporation Telecommunications 
Comcast Center 

1701 JFK Boulevard 
Philadelphia, PA 19103 

8499052530174376 
8499102530170526 

935434208 
8499101110112486 

$1,475 $681 

Consumers Energy Natural Gas One Energy Plaza 
Jackson, MI 49201 103013260734 $11,113 $5,129 

CRP Sanitation Inc. Waste Collection 2 Bayview Rd 
Cortlandt, NY 10567 231737 $511 $236 

Direct Energy 
Marketing Inc. Natural Gas 

25 Sheppard Avenue West 
Suite 1400 

Toronto, ON M2N 6S6 
Canada 

587794-85196 $680 $314 
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Utility Provider 
Name 

Type of Service 
Provided 

Mailing Address Account Number(s) 
Monthly 

Spend 
Average 

Adequate 
Assurance 

Deposit 

East Whiteland 
Township, PA Sewer 

Municipal Building 
209 Conestoga Road 

Frazer, PA 19355 
4219 $3,000 $1,385 

GTT Communications 
Inc Telecommunications 

7900 Tysons One Place 
Suite 1450 

Mclean, VA 22102 

7-1-1A8LF 
VPLS / DIA 
100003024 

$46,044 $21,251 

Horsham Water and 
Sewer Authority Water / Sewer 617 Horsham Rd 

Horsham, PA 19044 
3000100-0 
9006400-0 $7,545 $3,482 

Interstate Waste 
Services Waste Collection 

300 Frank W Burr Blvd. 
Suite 39 

Teaneck, NJ 07666 

612492 
641906 $1,753 $809 

Intrado Telecommunications 11808 Miracle Hills Dr 
Omaha, NE 68154 

139007 
BN-01133784 $7,386 $3,409 

Level 3 
Communications Telecommunications 1025 Eldorado Blvd 

Broomfield, CO 80021 1-AZYJR1 $8,552 $3,947 

Optimum/Cablevision 
Systems Corporation Telecommunications 1111 Stewart Ave 

Bethpage, NY 11714 

54110 
07869-950107-04-0 
07869-976840-01-2 

$5,234 $2,416 

Public Service 
Enterprise Group 

Electricity / Natural 
Gas 

80 Park Plaza 
Newark, NJ 07102 

4202452402 
(Electricity/Natural Gas) 
6869863601 (Electricity) 
4202301102 (Electricity) 

6869782318 (Natural Gas) 
6869814201 (Natural Gas) 

$33,180 $15,314 
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Utility Provider 
Name 

Type of Service 
Provided 

Mailing Address Account Number(s) 
Monthly 

Spend 
Average 

Adequate 
Assurance 

Deposit 
Republic Services 
Inc/Allied Services Waste Collection 3100 Wireton Road 

Blue Island, IL 60406 320-1425677 $7,506 $3,464 

Sterling Sanitation Waste Collection 48655 Gratiot Ave 
New Baltimore, MI 48051 1158600 $7,275 $3,358 

Suez Water Water 
461 From Road 

Suite 400 
Paramus, NJ 07652 

5508866220000 $97 $45 

Sustainable Waste 
Solutions Waste Collection 1000 Hagey Rd 

Souderton, PA 18964 
22-77502-03005 
21-35779-63008 $1,198 $553 

Telus 
Communications Inc Telecommunications PO BOX 7575 

Vancouver, BC V6B 8N9 

507199994  
2564311884  
5001199999 

$998 $460 

Veolia North America Waste Collection 
53 State Street 

14th Floor 
Boston, MA 02109 

19328 
OU36010 

19262 
541794 
541795 

5504069267916 

$35,698 $16,476 

Veolia Water New 
York Inc Water 

461 From Road 
Suite 400 

Paramus, NJ 07652 
5504069267916 $25 $12 
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Utility Provider 
Name 

Type of Service 
Provided 

Mailing Address Account Number(s) 
Monthly 

Spend 
Average 

Adequate 
Assurance 

Deposit 

Verizon Wireless Telecommunications 

Bankruptcy Administration 
500 Technology Drive 

Suite 550 
Weldon Spring, MO 63304 

251-782-079-0001-53 
250-581-420-0001-64 

356893112000177 
752-128-523-0001-22 
251-801-888-0001-60 
450-447-475-0001-03  
250-437-422-001-83 

250-437-422-0001-83 
450-447-475-0001-03 

901833495-00001 

$22,345 $10,313 

Windstream Services 
LLC Telecommunications 

4001 N Rodney Parham Rd, 
Suite 101 

Little Rock, AR 72212-2490 

215238619 
5241538 
5450611 
5303205 

200146557 
205136587 

$32,400 $14,954 

Total $289,186 $133,471 
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Exhibit 2 
 

Settling Utility Providers 
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Utility Provider 
Name 

Type of Service 
Provided 

Mailing Address Account Number(s) 
Monthly 

Spend 
Average 

Adequate 
Assurance 

Deposit 

Consolidated Edison, 
Inc. 

Electricity /Natural 
Gas 

4 Irving Place 
Room 700 

New York, NY 10003 

544579160000002 
(Electricity) 

544880246000028 
(Electricity / Natural Gas)

$4,277 $4,238 

Constellation Energy 
Services Natural Gas 1716 Lawrence Drive 

De Pere, WI 54115 BG-10565 $26,960 $13,285 

DTE Energy 
Company Electricity 1 Energy Plaza 

Detroit, MI 48226 9100-4092-0969 $198,069 $200,000 

Orange and Rockland 
Utilities, Inc. 

Electricity / Natural 
Gas 

One Blue Hill Plaza 
Pearl River, NY 10965 

0292027000 (Electricity) 
1617834064 (Electricity) 

1575834035 (Natural Gas)
1554834008 (Natural Gas) 

$64,518 $49,935 

Peco Energy 
Company 

Electricity, Natural 
Gas 

2301 Market St. 
Philadelphia, PA 19103 

2685516001 (Electricity) 
7953966005 (Electricity) 
7635760027 (Electricity) 
7342173001 (Electricity) 
0141127102 (Electricity) 
0775450032 (Electricity) 

5479043023 (Natural Gas)
1775785022 (Natural Gas)
2227023067 (Natural Gas) 

$106,939 $150,450 

Total $689,948 $417,908 
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Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 
) 
) 

TUESDAY, THE 29TH 

DAY OF NOVEMBER, 2022 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C 36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND  
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE 
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 

AMENDED 

Applicant 

THIRD SUPPLEMENTAL ORDER 
 

THIS MOTION, made pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36, as amended (the “CCAA”) by Paladin Labs Inc. in its capacity as the foreign 

representative (the “Foreign Representative”) of the proceedings commenced by Endo 

International plc and certain of its affiliates on August 16, 2022 in the United States Bankruptcy 

Court for the Southern District of New York (the “Bankruptcy Court”) pursuant to chapter 11 

of title 11 of the United States Code (the “Foreign Proceeding”), for an Order, among other 

things, recognizing certain orders made in the Foreign Proceeding, was heard this day by 

videoconference. 

ON READING the Notice of Motion, the affidavit of Andrew Harmes sworn 

November 23, 2022, and the second report of KSV Restructuring Inc., in its capacity as 

information officer (the “Information Officer”), dated November 24, 2022, filed, 
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AND UPON HEARING the submissions of counsel for the Foreign Representative, 

counsel for the Information Officer, and counsel for such other parties as were present and 

wished to be heard: 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein 

shall have the meanings given to them in the Supplemental Order (Foreign Main Proceeding) of 

this Court dated August 19, 2022. 

RECOGNITION OF FOREIGN ORDERS 

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign Orders”) 

of the Bankruptcy Court made in the Foreign Proceeding are hereby recognized and given full 

force and effect in all provinces and territories of Canada pursuant to section 49 of the CCAA: 

(a) Errata Order Regarding Memorandum Decision and Order Granting in Part the 

Motion of the Debtors for an Order (I) Waiving the Requirement That Each 

Debtor Files a Separate List of its 20 Largest Unsecured Creditors; (II) 

Authorizing the Debtors to File a Single Consolidated List of Their 50 Largest 

Unsecured, Non-Insider Creditors; (III) Authorizing the Debtors and the Claims 

and Noticing Agent to Redact Personally Identifiable Information for Individuals; 

(IV) Authorizing the Claims and Noticing Agent to Withhold Publication of 

Claims Filed by Individuals Until Further Order of the Court; (V) Establishing 

Procedures for Notifying Creditors of the Commencement of the Debtors’ 

Chapter 11 Cases; and (VI) Granting Related Relief (the “Creditor Listing 

Order”), a copy of which is attached as Schedule A hereto;  

(b) Amended Final Order (I) Authorizing Debtors to Use Cash Collateral; (II) 

Granting Adequate Protection to Prepetition Secured Parties; (III) Modifying 
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Automatic Stay; and (IV) Granting Related Relief (the “Final Cash Collateral 

Order”), a copy of which is attached as Schedule B hereto hereto; 

(c) Combined Third and Final Order (I) Authorizing Debtors to (A) Pay Prepetition 

Wages, Salaries, Employee Benefits and Other Compensation and (B) Continue 

Employee Benefit Programs and Pay Related Administrative Obligations; (II) 

Authorizing Financial Institutions to Honor and Process Related Checks and 

Transfers; and (III) Granting Related Relief (the “Combined Wages Order”), a 

copy of which is attached as Schedule C hereto hereto; and 

(d) Final Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, Salaries, 

Employee Benefits and Other Compensation and (B) Continue Employee Benefit 

Programs and Pay Related Administrative Obligations; (II) Authorizing Financial 

Institutions to Honor and Process Related Checks and Transfers; and (III) 

Granting Related Relief (the “Final Wages Order”), a copy of which is attached 

as Schedule D hereto, 

provided, however, that in the event of any conflict between the terms of the Foreign Orders and 

the Orders of this Court made in the within proceedings, the Orders of this Court shall govern 

with respect to Property in Canada. 

RECOGNITION OF DE MINIMIS ASSETS ORDER 

4. THIS COURT ORDERS that the Order (I) Authorizing and Approving Procedures For 

(A) The Use, Sale, Transfer, or Abandonment of De Minimis Assets Free and Clear of Liens, 

Claims, Interests, and Encumbrances Without Further Order of Court, and (B) The Acquisition 

of De Minimis Assets; (II) Authorizing Payment of Related Fees and Expenses; and (III) 

Granting Related Relief (the “De Minimis Assets Order”) of the Bankruptcy Court made in the 

Foreign Proceeding, a copy of which is attached as Schedule E hereto, is hereby recognized and 

given full force and effect in all provinces and territories of Canada pursuant to section 49 of the 

CCAA. 
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5. THIS COURT ORDERS that Paladin Labs Inc. and Paladin Labs Canadian Holding 

Inc. (each a “Canadian Debtor”) are authorized, notwithstanding paragraph 5 of the Initial 

Recognition Order (Foreign Main Proceedings) of this Court granted August 19, 2022, to use, 

sell, acquire, invest, transfer or abandon their Property in accordance with the De Minimis Assets 

Order, provided that a Canadian Debtor shall provide not less than seven (7) days’ advance 

notice to the Information Officer prior to taking any action with respect to its Property pursuant 

to the De Minimis Assets Order. 

GENERAL 

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, or 

regulatory or administrative body having jurisdiction in Canada, the United States of America or 

any other foreign jurisdiction, to give effect to this Order and to assist the Canadian Debtors, the 

Foreign Representative, the Information Officer, and their respective counsel and agents in 

carrying out the terms of this Order. All courts, tribunals, and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Canadian Debtors, the Foreign Representative and the Information Officer, the latter as an 

officer of this Court, as may be necessary or desirable to give effect to this Order, or to assist the 

Canadian Debtors, the Foreign Representative, the Information Officer, and their respective 

counsel and agents in carrying out the terms of this Order. 

7. THIS COURT ORDERS that each of the Canadian Debtors, the Foreign Representative 

and the Information Officer be at liberty and is hereby authorized and empowered to apply to any 

court, tribunal, or regulatory or administrative body, wherever located, for the recognition of this 

Order and for assistance in carrying out the terms of this Order.  

8. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. (Toronto 

time) on the date of this Order without the need for entry or filing of this Order. 

 

   
  Chief Justice G.B. Morawetz  



 

 

SCHEDULE A 
CREDITOR LISTING ORDER 

[Attached] 
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UNITED STATES BANKRUPTCY COURT    
SOUTHERN DISTRICT OF NEW YORK 
 -------------------------------------------------------- x  
In re: 
 
Endo International plc, et al., 
 
 Debtors.1

 : 
 : 
 : 
 : 
 : 

Case No. 22-22549 (JLG) 
Chapter 11 
Related Doc # 567 
 
(Jointly Administered) 

 -------------------------------------------------------- x  
 

ERRATA ORDER REGARDING MEMORANDUM DECISION AND ORDER 
GRANTING IN PART THE MOTION OF THE DEBTORS FOR AN ORDER 

(I) WAIVING THE REQUIREMENT THAT EACH DEBTOR FILES A SEPARATE 
LIST OF ITS 20 LARGEST UNSECURED CREDITORS; (II) AUTHORIZING THE 
DEBTORS TO FILE A SINGLE CONSOLIDATED LIST OF THEIR 50 LARGEST 

UNSECURED, NON-INSIDER CREDITORS; (III) AUTHORIZING THE DEBTORS 
AND THE CLAIMS AND NOTICING AGENT TO REDACT PERSONALLY 

IDENTIFIABLE INFORMATION FOR INDIVIDUALS; (IV) AUTHORIZING THE 
CLAIMS AND NOTICING AGENT TO WITHHOLD PUBLICATION OF CLAIMS 

FILED BY INDIVIDUALS UNTIL FURTHER ORDER OF THE COURT; 
(V) ESTABLISHING PROCEDURES FOR NOTIFYING CREDITORS OF THE 

COMMENCEMENT OF THE DEBTORS’ CHAPTER 11 CASES;  
AND (VI) GRANTING RELATED RELIEF 

 
 This matter having come up on the Court’s own motion, it is hereby ORDERED:  

 
1. The Court’s Memorandum Decision and Order Granting in Part the Motion of the Debtors 

for an Order (I) Waiving the Requirement That Each Debtor Files a Separate List of Its 20 
Largest Unsecured Creditors; (II) Authorizing the Debtors to File a Single Consolidated 
List of Their 50 Largest Unsecured, Non-Insider Creditors; (III) Authorizing the Debtors 
and the Claims and Noticing Agent to Redact Personally Identifiable Information for 
Individuals; (IV) Authorizing the Claims and Noticing Agent to Withhold Publication of 
Claims Filed by Individuals Until Further Order of the Court; (V) Establishing Procedures 
for Notifying Creditors of the Commencement of the Debtors’ Chapter 11 Cases; and 
(VI) Granting Related Relief, dated November 2, 2022, Case No. 22-22549, ECF No. 567 
(the “Memorandum Decision”), is corrected in the manner described below: 
 

a. The following sentence on page 28 of the Memorandum Decision:  
 
Accordingly, pursuant to section 107(c), the Court authorizes the Debtors 
to redact the names, home addresses, and email addresses of the Individual 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large number 
of debtors in these Chapter 11 Cases, a complete list of the debtor entities and the last four digits of their federal tax 
identification numbers is not provided herein.  A complete list of such information may be obtained on the website of 
the Debtors’ claims and noticing agent at https://restructuring.ra kroll.com/Endo.  The location of the Debtors’ service 
address for purposes of these Chapter 11 Cases is: 1400 Atwater Drive, Malvern, PA 19355. 
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Litigation Claimants located in the US, EU, and UK and of the Named 
Individual Australian Litigation Claimants from any paper filed with the 
Court and/or otherwise made publicly available by the Debtor and the 
Claims and Noticing Agent, and to notate instead “Name on File” and 
“Address on File.” 
 

 shall be corrected to read as follows: 
 

Accordingly, pursuant to section 107(c), the Court authorizes the Debtors 
to redact the names, home addresses, and email addresses of the Individual 
Litigation Claimants located in the US, Canada, EU, and UK and of the 
Named Individual Australian Litigation Claimants from any paper filed 
with the Court and/or otherwise made publicly available by the Debtor and 
the Claims and Noticing Agent, and to notate instead “Name on File” and 
“Address on File.” 
 

b. The following sentence on page 34 of the Memorandum Decision: 
 
To redact the names, home addresses, and email addresses of the Individual 
Litigation Claimants located in the US, EU, and UK, and the Named Individual 
Australian Litigation Claimants, from any paper filed with the Court and/or 
otherwise made publicly available by the Debtor and the Claims and Noticing 
Agent, and to notate instead “Name on File” and “Address on File.” 

 
shall be corrected to read as follows: 
  

To redact the names, home addresses, and email addresses of the Individual 
Litigation Claimants located in the US, Canada, EU, and UK, and the Named 
Individual Australian Litigation Claimants, from any paper filed with the Court 
and/or otherwise made publicly available by the Debtor and the Claims and 
Noticing Agent, and to notate instead “Name on File” and “Address on File.” 

 
2. Future references to the Memorandum Decision shall be to the Memorandum 

Decision as corrected hereby, a copy of which is attached hereto as Exhibit A. 
 

Dated: New York, New York 
 November 11, 2022  
     

        /s/ James L. Garrity, Jr. 
        Hon. James L. Garrity, Jr. 
        U.S. Bankruptcy Judge 
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UNITED STATES BANKRUPTCY COURT   NOT FOR PUBLICATION  
SOUTHERN DISTRICT OF NEW YORK 
 -------------------------------------------------------- x
In re: 
 
Endo International plc, et al., 
 
 Debtors.1

 : 
 : 
 : 
 : 
:

Case No. 22-22549 (JLG) 
Chapter 11 
 
(Jointly Administered) 

 -------------------------------------------------------- x
 

MEMORANDUM DECISION AND ORDER GRANTING IN PART THE MOTION OF 
THE DEBTORS FOR AN ORDER (I) WAIVING THE REQUIREMENT THAT EACH 

DEBTOR FILES A SEPARATE LIST OF ITS 20 LARGEST UNSECURED 
CREDITORS; (II) AUTHORIZING THE DEBTORS TO FILE A SINGLE 

CONSOLIDATED LIST OF THEIR 50 LARGEST UNSECURED, NON-INSIDER 
CREDITORS; (III) AUTHORIZING THE DEBTORS AND THE CLAIMS AND 

NOTICING AGENT TO REDACT PERSONALLY IDENTIFIABLE INFORMATION 
FOR INDIVIDUALS; (IV) AUTHORIZING THE CLAIMS AND NOTICING AGENT TO 

WITHHOLD PUBLICATION OF CLAIMS FILED BY INDIVIDUALS UNTIL 
FURTHER ORDER OF THE COURT; (V) ESTABLISHING PROCEDURES FOR 

NOTIFYING CREDITORS OF THE COMMENCEMENT OF THE DEBTORS’ 
CHAPTER 11 CASES; AND (VI) GRANTING RELATED RELIEF 

 

A P P E A R A N C E S : 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Attorneys for the Debtors and Debtors in Possession 
One Manhattan West 
New York, New York 10001 
By: Paul D. Leake, Esq. 
 Lisa Laukitis, Esq. 
 Shana A. Elberg, Esq. 
 Evan A. Hill, Esq. 
 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large number 
of debtors in these Chapter 11 Cases, a complete list of the debtor entities and the last four digits of their federal tax 
identification numbers is not provided herein.  A complete list of such information may be obtained on the website of 
the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location of the Debtors’ service 
address for purposes of these Chapter 11 Cases is: 1400 Atwater Drive, Malvern, PA 19355. 
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WILLIAM K. HARRINGTON 
UNITED STATES TRUSTEE, REGION 2 
201 Varick Street, Room 1006 
New York, New York 10014 
By: Paul K. Schwartzberg, Esq. 
 Susan A. Arbeit, Esq. 
 Andy Velez-Rivera, Esq. 
 Tara Tiantian, Esq. 
 
COOLEY LLP 
Lead Counsel for the Official Committee of Opioid Claimants 
55 Hudson Yards 
New York, New York 10001 
By: Cullen D. Speckhart, Esq. 
 Michael Klein, Esq. 
 Evan Lazerowitz, Esq. 
 
AKIN GUMP STRAUSS HAUER & FELD LLP 
Special Counsel to the Official Committee of Opioid Claimants 
One Bryant Park 
New York, New York 10036 
By: Arik Preis, Esq. 
 Mitchell P. Hurley, Esq. 
 Theodore James Salwen, Esq. 
 Kate Doorley, Esq. 
 
LEVENFELD PEARLSTEIN, LLC 
Counsel for Ad Hoc Committee of NAS Children 
2 North LaSalle St., Suite 1300 
Chicago, Illinois 60602 
By: Harold D. Israel, Esq. (admitted pro hac vice) 
 
ASK LLP 
Counsel to the Ad Hoc Group of Personal Injury Victims 
60 East 42nd Street, 46th Floor 
New York, New York 10165 
By: Edward E. Neiger, Esq. 
 Jennifer A. Christian, Esq. 
 Marianna Udem, Esq. 
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HON. JAMES L. GARRITY, JR. 
U.S. BANKRUPTCY JUDGE 

Introduction2 

The Debtors have filed a motion seeking various forms of relief relating to the noticing of 

creditors in these Chapter 11 Cases (the “Motion”).3  Part of the relief that the Debtors are seeking 

in the Motion is the Court’s authorization (i) to redact the home addresses and email addresses of 

certain Individual Non-Litigation Claimants and Equity Holders located in the United States (the 

“US”), Canada, the United Kingdom (“UK”), and the European Union (“EU”); and (ii) to redact 

the names, home addresses, and email addresses of certain Individual Litigation Claimants located 

in the US, Canada, the UK, the EU, and Australia, from any document filed with the Court and/or 

otherwise made publicly available by the Debtors and the Claims and Noticing Agent, including 

the List of Creditors, the Claims Registers and Schedules and Statements. 

Those aspects of the Motion are now before the Court.  The Office of the United States 

Trustee (the “UST”) filed an objection to the Motion (the “UST Objection”).4  The Debtors filed 

 
2  Capitalized terms not defined herein shall have the meaning ascribed to them in the Motion and in the Declaration 
of Mark Bradley in Support of Chapter 11 Petitions and First Day Orders, ECF No. 38 (the “Bradley Decl.”). 
References to “ECF No. ___” are references to documents filed on the electronic docket in case number 22-22549. 
 
3  Motion of the Debtors for an Order (I) Waiving the Requirement That Each Debtor Files a Separate List of Its 
20 Largest Creditors; (II) Authorizing the Debtors to File a Single Consolidated List of Their 50 Largest Unsecured 
Non-Insider Creditors; (III) Authorizing the Debtors and the Claims and Noticing Agent to Redact Personally 
Identifiable Information for Individuals; (IV) Authorizing the Claims and Noticing Agent to Withhold Publication of 
the Claims Filed by Individuals Until Further Order of the Court; (V) Establishing Procedures for Notifying Creditors 
of the Commencement of the Chapter 11 Cases; and (VI) Granting Related Relief, ECF No. 6.   
 
4  United States Trustee’s Objection to Debtors’ Motion for Entry of a Final Order (I) Waiving the Requirement 
That Each Debtor File a Separate List of Its 20 Largest Unsecured Creditors; (II) Authorizing the Debtors to File a 
Single Consolidated List of Their 50 Largest Unsecured, Non-Insider Debtors; (III) Authorizing the Debtors and the 
Claims and Noticing Agent to Redact Personally Identifiable Information for Individuals; (IV) Authorizing the Claims 
and Noticing Agent to Withhold Publications of Claims Filed by Individuals Until Further Order of the Court; 
(V) Establishing Procedures for Notifying Creditors of the Commencement of the Debtors’ Chapter 11 Cases; and 
(VI) Granting Related Relief, ECF No. 176. 
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a reply to the UST Objection (the “Reply”).5  The Official Committee of Opioid Claimants filed a 

statement in response to the UST Objection and in support of the Motion (the “OCC Statement”).6 

The Ad Hoc Committee of NAS Children7 and the Ad Hoc Group of Personal Injury Victims8 each 

joined in the OCC Statement.  On September 28, 2022, the Court heard argument on the Motion.  

To the extent set forth herein, the Court GRANTS the Motion.  

 
5  The Debtors’ Reply in Support of the Motion of the Debtors for an Order (I) Waiving the Requirement That Each 
Debtor Files a Separate List of Its 20 Largest Unsecured Creditors; (II) Authorizing the Debtors to File a Single 
Consolidated List of Their 50 Largest Unsecured, Non-Insider Creditors; (III) Authorizing the Debtors and the Claims 
and Noticing Agent to Redact Personally Identifiable Information for Individuals; (IV) Authorizing the Claims and 
Noticing Agent to Withhold Publication of Claims Filed by Individuals Until Further Order of the Court; 
(V) Establishing Procedures for Notifying Creditors of the Commencement of the Debtors’ Chapter 11 Cases; and 
(VI) Granting Related Relief, ECF No. 274.  The Debtors support the Reply with the Declaration of Eve-Christie 
Vermynck, who is a solicitor and attorney admitted to practice in England, Wales, Paris, and New York (the 
“Vermynck Decl.”).  Declaration of Eve-Christie Vermynck, Reply, Ex. A.  Additionally, the Debtors also attach to 
their Reply the Declaration of David McCredie, who is a solicitor admitted in Australia (the “McCredie Decl.”).  
Declaration of David McCredie, Reply, Ex B. 
  
6  Statement of the Official Committee of Opioid Claimants in Support of Motion of the Debtors for Entry of a Final 
Order Authorizing (I) the Debtors and the Claims and Noticing Agent to Redact Personally Identifiable Information 
for Individuals and (II) the Claims and Noticing Agent to Withhold Publication of Claims Filed by Individuals Until 
Further Order of the Court, ECF No. 277. 
 
7  Joinder of the Ad Hoc Committee of NAS Children in Support of the Statement of the Official Committee of Opioid 
Claimants in Support of Motion of the Debtors for Entry of a Final Order Authorizing (i) the Debtors and the Claims 
and Noticing Agent to Redact Personally Identifiable Information for Individuals and (ii) the Claims and Noticing 
Agent to Withhold Publication of Claims Filed by Individuals Until Further Order of the Court, ECF No. 290 (the 
“NAS Joinder”).  The NAS Committee is comprised of parents and guardians advocating on behalf of children born 
with Neonatal Abstinence Syndrome (“NAS”), a medical diagnosis that irises from testing and observation of 
conditions associated with opioid use and its sudden withdrawal, which in turn is commonly known as neonatal opioid 
withdrawal syndrome.  Verified Statement of the Ad Hoc Committee of NAS Children Pursuant to Bankruptcy Rule 
2019, ECF No. 134 at 2 & n.2. 
 
8  Joinder of the Ad Hoc Group of Personal Injury Victims in Support of the Statement of the Official Committee of 
Opioid Claimants in Support of Motion of the Debtors for Entry of a Final Order Authorizing (I) the Debtors and the 
Claims and Noticing Agent to Redact Personally Identifiable Information for Individuals and (II) the Claims and 
Noticing Agent to Withhold Publication of Claims Filed by Individuals Until Further Order of the Court, ECF No. 
292 (the “Ad Hoc Group Joinder”). The Ad Hoc Group of Personal Injury Victims is comprised of five individuals, 
each of whom holds one or more unsecured, unliquidated, opioid-related personal injury claims against one or more 
of the Debtors.  Verified Statement of the Ad Hoc Group of Personal Injury Victims Pursuant to Bankruptcy Rule 
2019, ECF No. 285. 
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Jurisdiction 

The Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference dated January 31, 2012 (Preska, C.J.). This is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2). 

Background 

On August 16, 2022 (the “Petition Date”), Endo International plc (“Endo Parent”) and each 

of its debtor affiliates (collectively, the “Debtors” and, together with their non-debtor affiliates, 

the “Company” or “Endo”) commenced voluntary chapter 11 cases in this Court (the “Chapter 11 

Cases”) by filing petitions for relief under chapter 11 of the Bankruptcy Code.  On August 17, 

2022, the Court entered an order authorizing the joint administration and procedural consolidation 

of the Chapter 11 Cases pursuant to Bankruptcy Rule 1015(b).9  The Debtors are authorized to 

continue to operate their businesses and manage their properties as debtors and debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  On September 2, 2022, 

the UST appointed an Official Committee of Unsecured Creditors (the “UCC”)10 and an Official 

Committee of Opioid Claimants (the “OCC”)11 in the Chapter 11 Cases.  No trustee or examiner 

has been appointed in the Chapter 11 Cases. 

Endo is a leading specialty pharmaceutical company.  It operates a global 

biopharmaceutical business that produces and sells both generic and branded products.  Endo 

Parent, the lead Debtor, is an Irish public limited company headquartered in Dublin, Ireland, and 

 
9  Order (I) Directing Joint Administration of the Chapter 11 Cases Pursuant to Bankruptcy Rule 1015(b); 
(II) Waiving the Requirements of Section 342(c)(1) of the Bankruptcy Code and Bankruptcy Rule 2002(n); and 
(III) Granting Related Relief, ECF No. 45. 
 
10  Appointment of Official Creditors’ Committee of Unsecured Creditors, ECF No. 161. 
 
11  Appointment of Official Committee of Opioid Claimants, ECF No. 163. 
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is the publicly traded parent of Endo’s global enterprise.  Bradley Decl. ¶¶ 1, 6.  It is a holding 

company that conducts business through its operating subsidiaries.  Collectively, the Debtors 

operate in five countries, including the US, Canada, Ireland, the UK, and Luxembourg.  The 

non-debtor affiliates also have material operations in India.  Id. ¶¶ 22, 106.   

Certain of the Debtors have been named as defendants in over 3,500 lawsuits (the “Opioid 

Lawsuits”) filed by plaintiffs (the “Opioid Claimants”), seeking to hold such Debtors liable for 

their marketing and sale of certain FDA-approved opioid products, including, without limitation, 

Opana® and Opana® ER.  Id. ¶ 49.  An “overwhelming majority” of these Opioid Lawsuits have 

been filed in the US, with only a “handful” having been filed as proposed class actions in Canada.  

Id. ¶ 51.  The Opioid Claimants include individuals seeking damages for alleged personal injuries 

(the “Opioid PI Claimants”).  Id.  In addition to the Opioid Lawsuits, the Company and certain of 

its subsidiaries, including Astora Women’s Health LLC (“Astora”),12 have been named as 

defendants in multiple lawsuits in various state and federal courts in the US, as well as in Canada, 

Australia, and unspecified other countries.  Id. ¶ 60.  These lawsuits assert claims for personal 

injuries resulting from the use of transvaginal surgical mesh products designed to treat pelvic organ 

prolapse or stress urinary incontinence.  The plaintiffs (the “Surgical Mesh PI Claimants”) 

generally allege that the products caused extensive personal injury, including chronic pain, 

incontinence, inability to control bowel function, and permanent deformities.  Id.  The Company’s 

subsidiary, Par Pharmaceutical, Inc. (“PPI”), was named in a multidistrict-litigation case pending 

in the United States District Court for the Southern District of Florida along with numerous other 

manufacturers and distributors of branded and generic ranitidine.  Id. ¶ 63.  PPI has also been 

 
12  American Medical Systems Holdings, Inc. converted to Astora Women’s Health Holding LLC and merged into 
Astora. 
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named in similar complaints filed in certain state courts, including California, Pennsylvania, and 

Illinois (collectively, the “Ranitidine PI Claims”).  Id. 

The Motion 

Under the Motion, as filed, the Debtors seek authorization pursuant to section 107(c)(1) of 

the Bankruptcy Code to redact personally identifiable information, including, without limitation, 

the names and addresses of any individual listed on, or appearing in, any document: (a) made 

publicly available on the Debtors’ case website; (b) filed with the Court; or (c) otherwise submitted 

to the Claims and Noticing Agent, including the List of Creditors, the Claims Registers, and the 

Schedules.  Motion ¶ 15.  The Debtors propose to provide, under seal, unredacted copies of filings 

to the Court, the UST, official committees, and any other party designated by the Court, subject to 

a case-by-case review as to whether disclosure would violate any foreign data-protection regime.  

Id. ¶ 21. 

The Debtors contend that the Court should grant them such relief because, given the nature 

of the Chapter 11 Cases, they are unfamiliar with the personal circumstances of each of their 

creditors to know with sufficient certainty whether a release of their personal information could 

potentially jeopardize their safety or violate any foreign jurisdictions’ privacy data protection 

regulations.  Id. ¶ 18.  As to the latter, they note that certain of their employees and individual 

litigation claimants are located in the EU, the UK, Australia, and other countries, which closely 

regulate the disclosure of personal information.  Id. ¶ 20.  They contend that the United Kingdom 

Data Protection Act of 2018 and the United Kingdom General Data Protection Regulation 

(together, the “UK GDPR”), the European General Data Protection Regulation (the “EU GDPR,” 

together with the UK GDPR, the “GDPR”),13 and similar laws in other jurisdictions impose 

 
13  The UK GDPR and the EU GDPR are separate legislative regimes applicable in each jurisdiction.  The Court will 
address them together, as the provisions of the EU GDPR were incorporated directly into the UK law as the UK 
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significant constraints on the disclosure of “personally identifiable information” that may restrict 

their ability to process and disclose personal information relating to the Debtors’ employees and 

individual claimants located in such foreign jurisdictions.  Id.  They also contend that, as with any 

large employer, certain employees’ personal circumstances, including circumstances unrelated to 

their employment, would be negatively impacted by the disclosure of their residential addresses, 

and that disclosure of personal addresses would likely hinder the Debtors’ efforts to attract and 

retain the employees necessary to preserve the value of the Debtors’ estates for the benefit of their 

creditors and other parties-in-interest.  Id. ¶ 19. 

The UST Objection 

The UST raises three points in support of its objection.  First, it contends that the relief that 

the Debtors are seeking in the Motion runs afoul of section 107(c) because, among other things, 

the Debtors do not define or otherwise limit the scope of “personally identifiable information.” 

UST Obj. at 1, 8.  It also asserts that the Debtors failed to submit competent evidence of undue 

risk of identity theft or other unlawful injury to the individuals they seek to protect via redaction 

under section 107(c) and have not explored narrower alternative relief.  Id. at 9–10.  It notes that 

“insofar as the business address of an individual creditor may already be public information, the 

address is not entitled to protection,” and because the Debtors did not limit their requested 

redactions to residential addresses, public business addresses could be redacted.  Id. at 10.   

Next, the UST contends, in substance, that the Debtors overstate the scope of the 

constraints on the disclosure of “personally identifiable information” under the GDPR.  Article 6 

 
GDPR, following the UK’s departure from the EU.  Vermynck Decl., ¶ 9.  As such, the Court will use the term 
“GDPR” to refer to both regulations. 
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of the GDPR provides that personal-data processing is lawful where, among other things, 

“processing is necessary for compliance with a legal obligation to which the controller is subject.”  

UST Obj. at 12 (quoting EU GDPR, Art. 6(c)).  The UST concedes that the Debtors qualify as a 

“controller” under the GDPR but contends that, since the Debtors assertedly “have the duty to 

make public all information contained in their Court filings in these cases,” they may process 

personal information under the exceptions at Article 6(c) of the GDPR.  Id. at 12–13.14  The UST 

also asserts that Article 49(1)(e) of the GDPR permits a data controller to transfer personal data to 

a third country or an international organization where, among other things, “the transfer is 

necessary for the establishment, exercise or defense of legal claims.”  Id. at 13 (quoting EU GDPR, 

art. 49(1)(e)).  It contends that, because the Debtors’ initiation of these Chapter 11 Cases subjects 

them to the disclosure requirements of section 521 of the Bankruptcy Code, Rules 1007(b) and 

9009 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and the applicable 

official forms, the Debtors’ filing of unredacted personal information meets the “necessary” 

standard of Article 49(1)(e).  Id. at 14. 

Finally, the UST contends that despite being headquartered in Ireland—an EU member 

state—the Debtors chose to file the Chapter 11 Cases in the US, and, as such, the Bankruptcy 

Code, not the GDPR, or other foreign law, controls the scope of the disclosure of personally 

identifiable information for individuals in these Chapter 11 Cases.  Id. at 14.  The UST maintains 

that section 107 of the Bankruptcy Code codifies the long-standing US common law right of public 

access to court records and that the scope of the privacy restrictions under the GDPR far exceeds 

 
14  The UST also asserts that “the GDPR does not appear to protect the personal information of individuals who are 
non-EU residents located outside the EU, including U.S. citizens residing in the U.S.”  Id. at 13.  The UST cites to 
Article 3(2) of the EU GDPR Art. 3(2), which states, “This Regulation applies to the processing of personal data of 
data subjects who are in the Union by a controller or processor not established in the Union . . . .” 
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those contained in section 107(c).  Id. at 7, 14–16.  For that reason, it asserts that the Court should 

exercise its discretion and deny the Debtors’ request that it recognize the GDPR and apply it in 

these Chapter 11 Cases.  Id. at 14–16. 

The Debtors’ Reply 

In their Reply to the UST Objection, the Debtors provide additional information regarding 

the number and location of individuals that are impacted by the Motion, limit the scope of the 

relief they are seeking under the Motion, and elaborate on their request that the Court give effect 

to foreign law in these cases.   

The Debtors are aware of the identity and contact details of approximately 8,600 individual 

non-litigation claimants and equity holders located in the US, Canada, the UK, and the EU 

(collectively, the “Individual Non-Litigation Claimants and Equity Holders”), as follows: 

(i) 185 current employees located in the UK and the EU (the “UK/EU Current 
Employees”) and 1,550 current employees located in the US and Canada (together 
with the UK/EU Current Employees, the “Current Employees”); 
 
(ii) 100 former employees who were employed within six years prior to the Petition 
Date, located in the UK and the EU (the “UK/EU Former Employees”) and 6,600 
former employees who were employed within six years prior to the Petition Date, 
located in the US and Canada (together with the UK/EU Former Employees, the 
“Former Employees”); 
 
(iii) 10 individual equity holders located in the UK and the EU (the “UK/EU 
Individual Equity Holders”) and 60 individual equity holders located in the US and 
Canada (together with the UK/EU Individual Equity Holders, the “Individual 
Equity Holders”); and 
 
(iv) 30 individual vendors and contract counterparties located in the UK and the 
EU (the “UK/EU Individual Vendors and Contract Counterparties”) and 1,200 
individual vendors and contract counterparties located in the US and Canada 
(together with the UK/EU Individual Vendors and Contract Counterparties, the 
“Individual Vendors and Contract Counterparties”). 

 
Reply ¶ 8. 
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The Debtors also are aware of the identity and contact information for thousands of 

individual litigation claimants located in the US, Canada, the UK, the EU, and Australia 

(collectively, the “Individual Litigation Claimants”).  Reply ¶¶ 9–16.  The Court briefly discusses 

those claimants below. 

Individual US/Canada Litigation Claimants   

The Debtors, including Astora, are aware of the identity and contact details of hundreds of 

individuals who either filed individual claims against the Debtors or are members of a class action, 

seeking damages for alleged personal injuries in their capacities as: (a) Opioid PI Claimants, 

(b) Surgical Mesh PI Claimants, or (c) Ranitidine PI Claimants (collectively, the “Individual 

US/Canada Litigation Claimants”).  Reply ¶ 10. 

Individual UK/EU Litigation Claimants  

The Debtors, including Astora, have been named as defendants by (a) 13 Surgical Mesh 

PI Claimants in actions brought in the High Court of England and Wales, (b) 56 Surgical Mesh 

PI Claimants in actions brought in Scotland’s Court of Session, and (c) a number of Surgical 

Mesh PI Claimants in actions in the Netherlands and Ireland (collectively, the “Individual 

UK/EU Litigation Claimants”).  They are aware of the identity and contact information of each 

of the Individual UK/EU Litigation Claimants.  Id. ¶ 11. 

Individual Australian Litigation Claimants 

The Debtors are aware of the identity and contact details of: 

(i) two Surgical Mesh PI Claimants named in a class action that they have 
commenced on their own right and on behalf of other women in the Federal Court 
of Australia (Proceeding NSD 35/2018) (the “Australian Court”) asserting 
Surgical Mesh PI Claims against Astora (the “Australian Class Action 
Proceeding”); 
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(ii) three Surgical Mesh PI Claimants who have filed applications in the Supreme 
Court of Queensland seeking leave to commence proceedings against Astora in 
that court; and  
 
(iii) one Surgical Mesh PI Claimant in a proceeding against Astora in the 
Supreme Court of New South Wales.  

 
Id. ¶¶ 12–15.  Hereinafter, the Court shall refer to the foregoing Surgical Mesh PI Claimants and 

the solicitors who act for them as the “Named Individual Australian Litigation Claimants.” 

Baker McKenzie acts as Astora’s Australian counsel in the Australian Class Action 

Proceeding.  In that capacity, it holds the names and contact details of more than 3,000 women 

who may be class members in the Australian Class Action Proceeding (the “Additional Individual 

Australian Litigation Claimants”) in certain documents (the “Australian Documents”) subject to 

an implied undertaking under Australian law (the “Harman Undertaking”) that they will not use 

that information for any purpose other than the conduct of the Australian Class Action Proceeding, 

and subject to state/territory and commonwealth  privacy regimes that limit Astora’s ability to 

make use of the Additional Individual Australian Litigation Claimant details.  See McCredie Decl. 

¶¶ 9–10.15  On September 9, 2022, Astora filed an interlocutory application (as further amended, 

the “Interlocutory Application”), in the Australian Class Action Proceeding, seeking orders from 

the Australian Court that it be permitted to use the Additional Individual Australian Litigation 

Claimant contact details for the purpose of serving such individuals with the notice of 

commencement of Astora’s chapter 11 case and of other documents where such individuals are 

parties-in-interest, and to disclose the names and contact details of the Additional Individual 

 
15  In relation to the Named Individual Australian Litigation Claimants, the Debtors are not subject to any form of 
undertaking such as that which applies in respect of the Additional Individual Australian Litigation Claimants.  The 
Debtors advise that applicable Australian laws, including privacy laws, do not restrict Astora from disclosing the 
names and home addresses of the Named Individual Australian Litigation Claimants and counsel address where 
required by the orders of this Bankruptcy Court.  Reply at 22 n.7.  The Debtors seek authorization from the Court to 
redact the names of the Named Individual Australian Litigation Claimants for the same substantive reasons it seeks 
such permission in respect of the U.S./Canada Litigation Claimants as set out herein.  Id. 
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Australian Litigation Claimants in Astora’s chapter 11 case.  Id. ¶¶ 12–14.  In an order dated 

September 28, 2022 (the “Australian Court Order”),16 the Australian Court specifically released 

Astora from the Harman Undertaking for the purposes of (i) providing notice to parties-in-interest 

in these Chapter 11 Cases, (ii) preparing and filing a list of creditors and any other documents to 

be filed in the Bankruptcy Court in these Chapter 11 Cases (the “Bankruptcy Filings”) “in which 

any information contained in such documents which is sourced from the Australian Documents 

shall be redacted,” and (iii) “providing copies of the Bankruptcy Filings in which information 

obtained from the Australian Documents is not redacted, to the Bankruptcy Court, the United 

States Trustee, and the Official Committee of Unsecured Creditors in the Endo Group Chapter 11 

on the basis that such documents are held in confidence subject to the orders of the Bankruptcy 

Court.”  Australian Court Order ¶ 1(a)–(d). 

Modified Request for Relief 

In response to the UST Objection, the Debtors refined their request for relief.  Pursuant to 

the Motion, as modified, they are seeking authority under section 107(c) of the Bankruptcy Code 

and Bankruptcy Rule 1007(j) (solely with respect to information contained in the filings described 

in Bankruptcy Rule 1007), to make the following redactions: 

Individual Equity Holders, Vendors and Contract Counterparties  

Redact the individual’s home address and email address and notate “Address on 
File” instead. 

Former Employees 

Redact the individual’s home address and email address and notate the Debtors’ 
address of service instead. 

 
16  See Notice of Order Entered by Federal Court of Australia, Ex. 2, ECF No. 320. 
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Current Employees 

Redact the individual’s home address and email address and instead notate the 
individual’s applicable business address. 

Individual Litigation Claimants   

Redact the individual’s name, home address, and email address and instead notate 
the address of the individual’s counsel, and if the individual has no counsel of 
record, notate “Address on File.” 

The Debtors assert that, for the redacted documents filed with respect to the Individual 

Equity Holders, Vendors and Counterparties, and the Current and Former Employees, they will  

(i) provide unredacted filings to the Court, the UST, the UCC, the OCC and any 
other party designated by further order of the Court, subject to applicable foreign 
law;  
 
(ii) provide any other party in interest unredacted filings upon request made to the 
Debtors that the Debtors determine in good faith is reasonably related to the Chapter 
11 Cases, subject to applicable foreign law; and  
 
(iii) provide five days’ advance notice to the UST, the UCC, and the OCC, prior 
to determining whether to deny or grant any request for such unredacted filing.  

 
Reply at 5–6.  They say that they will do the same for the redacted documents filed with respect 

to the Individual Litigation Claimants17 and that they also will consult with the OCC prior to 

determining whether to deny or grant any requests concerning opioid litigation claimants’ redacted 

information.  Id. at 6–7. 

The Debtors contend that the Court should authorize them to make the requested redactions 

because disclosure of such personal information is protected under section 107(c) and, as to the 

Additional Individual Australian Litigation Claimants, such disclosure would violate the 

Australian Court Order.  They also contend that disclosure of such personally identifiable 

 
17  However, the Debtors do not seek authorization to disclose the contact information of the Additional Individual 
Australian Litigation Claimants to the OCC.  Transcript Regarding Hearing Held on 9/28/2022, ECF No. 336 at 82:5–
83:23. 
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information with respect to individuals located in the UK and EU would violate the GDPR.  Reply 

¶¶ 20–32, 39–44, 48–71.  The GDPR applies to the processing of “personal data” in the context of 

an establishment of a “data controller” or “data processor” in the UK and the EU, regardless of 

where the processing takes place.  Vermynck Decl. ¶ 10.18  Under the GDPR, the data controller 

determines the purposes for which and the means by which “personal data” is processed, and the 

data processor processes “personal data” only on behalf of the controller.  There is no dispute that 

the Debtors are “data controllers”—since they have received “personal data” relating to citizens 

of the UK and the EU—and that their agents that hold and otherwise process such “personal data” 

solely on the Debtors’ instructions and on behalf of the Debtors are “data processors.”  Id. ¶ 12.  

Article 6 of the GDPR restricts the “processing” of “personal data.”  The Debtors maintain that for 

purposes of this case, such “processing” includes (a) the use of names and contact information of 

the Individual Non-Litigation Claimants and Equity Holders not located in the US, as well as the 

UK/EU Individual Litigation Claimants for the purpose of serving them with any notice related to 

the Chapter 11 Cases, and (b) the Debtors or Noticing Agent filing any unredacted or redacted 

paper in the Chapter 11 Cases or serving a limited number of parties a redacted version that 

contains the “personal data” of these individual claimants.  Id. ¶¶ 12, 25.  The Debtors contend 

 
18  The EU GDPR applies to all EU member countries and protects all European Union member countries’ citizens, 
imposes significant constraints on the “processing” of “personal data” relating to these individuals.  Vermynck Decl. 
¶ 9.  The EU GDPR also applies to the three European Economic Area member states that are not in the EU: 
Liechtenstein, Iceland, and Norway.  Erin Hilliard, The GDPR: A Retrospective and Prospective Look at the First 
Two Years, 35 BERKELEY TECH. L.J. 1245, 1267 (2020); In re Celsius Network LLC, No. 22-10964, 2022 WL 
4492928, at *10 (Bankr. S.D.N.Y. Sept. 28, 2022).  The UK GDPR applies to the UK and protects all UK citizens, 
and it imposes relatively equivalent constraints on the “processing” of these individuals’ “personal data.”  Vermynck 
Decl. ¶ 9.  For these purposes, the term “personal data” means “any information relating to an identified or identifiable 
living individual (‘data subject’); an identifiable natural person is one who can be identified, directly or indirectly[.]” 
Id. (quoting EU GDPR Art. 4(1)).  The term “processing” means “any operation or set of operations which is 
performed on personal data or on sets of personal data, whether or not by automated means, such as such as collection, 
recording, organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by 
transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or 
destruction of personal data by ‘data controllers’ or ‘data processors.’”  Id. (quoting EU GDPR Art. 4(2)). 
 

22-22549-jlg    Doc 676-1    Filed 11/11/22    Entered 11/11/22 20:19:25    Exhibit A 
Pg 16 of 37



16 
 

that Article 6(1)(f) may apply to the processing of the personal data of the Individual Non-

Litigation Claimants and Equity Holders located in the UK and EU and the UK/EU Individual 

Litigation Claimants.  Id. ¶¶ 17–19; 23–25.19  They assert that, consistent with their obligations 

under the GDPR to restrict data processing only to that which is necessary to achieve the permitted 

purpose and to balance the rights and freedoms of these individuals, to comply with Article 6(1)(f), 

in any paper filed with the Court, they must (a) redact the home addresses and email addresses of 

the Individual Non-Litigation Claimants and Equity Holders located in the UK and EU, and (b) the 

names and home addresses and email addresses of the UK/EU Litigation Claimants.  Id. ¶¶ 19, 25.  

They contend that, absent such relief, they risk processing “personal data” without a legal basis 

and in breach of the GDPR and thereby exposing themselves to severe monetary penalties that 

could threaten the Debtors’ operations during this sensitive stage of their restructuring.  Id.20 

 
19  Article 6(1)(f) of the GDPR states that the “processing” of “personal data” is lawful when: 
 

(f) processing is necessary for the purposes of the legitimate interests pursued by the controller or 
by a third party, except where such interests are overridden by the interests or fundamental rights 
and freedoms of the data subject which require protection of personal data, in particular where the 
data subject is a child. 

 
This provision is subject to Article 5(1) of the GDPR.  Article 5(1)(c) provides that “personal data” must be “adequate, 
relevant and limited to what is necessary in relation to the purposes for which they are processed.”  Article 5(1)(b) 
states that the purpose for which an individual or entity collects, and processes “personal data” must be “specified, 
explicit and legitimate.”  Vermynck Decl. ¶ 18.  The Debtors assert that, contrary to the UST’s assertions, 
Article 6(1)(c) of the GDPR (“compliance with a legal obligation”) is not applicable to the Chapter 11 Cases because 
the legal obligation must exist under the UK and the EU laws, which is not the case in the context of the Chapter 11 
Cases.  Id. ¶ 16. 
 
20  A violation of the GDPR could result in proceedings or actions against the breaching organization by 
governmental entities or others, including class action privacy litigation in certain jurisdictions, significant fines, 
penalties, judgments, and reputational damages to such organization.  Vermynck Decl., ¶ 11.  If an organization is 
found to have processed information in breach of the UK GDPR, the organization may be subject to an administrative 
fine up to the higher of £17,500,000 or 4 percent of worldwide annual turnover—i.e., total annual revenues—of the 
preceding financial year.  See United Kingdom Data Protection Act 2018, section 157(5)(a) (as amended by Data 
Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019).  Similarly, for 
a breach of the EU GDPR, the organization may be fined up to the higher of €20,000,000 or 4 percent of worldwide 
annual turnover—i.e., total annual revenues—of the preceding financial year.  See General Data Protection Regulation 
(EU) 2016/679, art. 83(5); Vermynck Decl. ¶ 11. 
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Applicable Legal Principles 

Bankruptcy Code § 521 and its implementing rules impose a duty on all debtors to file 

schedules and statements.  11 U.S.C. § 521(a).  Bankruptcy Rule 1007(b) requires the schedules 

and statements to be “prepared as prescribed by the appropriate Official Forms.”  FED. R. BANKR. 

P. 1007(b).  Official Form 206, the Schedules for non-individual debtors, requires complete 

disclosure of a creditor’s name and mailing address, (Sch. E-F), and as to secured creditors, their 

email addresses as well (Sch. D).  As applicable, Official Form 207, the Statement of Financial 

Affairs for non-individual debtors, also requires full disclosure of a creditor’s or other individual’s 

name, address, and email address, (Part 2, Part 3 (Item 4), Part 6 (Items 11 and 13), Part 11, Part 

13 (Items 27–30).  As relevant, Bankruptcy Rule 9009 states: 

The Official Forms prescribed by the Judicial Conference of the United States shall 
be used without alteration, except as otherwise provided in these rules, in a 
particular Official Form, or in the national instructions for a particular Official 
Form. Official Forms may be modified to permit minor changes not affecting 
wording or the order of presenting information, including changes that: 
 

(1) expand the prescribed areas for responses in order to permit 
complete responses; 
 
(2) delete space not needed for responses; or 
 
(3) delete items requiring detail in a question or category if the filer 
indicates—either by checking “no” or “none” or by stating in 
words—that there is nothing to report on that question or category. 

 
FED. R. BANKR. P. 9009(a). 
 

There is a strong presumption and public policy in favor of public access to court records.  

See, e.g., Nixon v. Warner Commc’n, Inc., 435 U.S. 589, 597–98 (1978); Neal v. The Kansas City 

Star (In re Neal), 461 F.3d 1048, 1053 (8th Cir.2006); Gitto v. Worcester Telegram & Gazette 

Corp. (In re Gitto Global Corp.), 422 F.3d 1, 6 (1st Cir.2005); In re Borders Grp., Inc., 462 B.R. 

42, 46 (Bankr. S.D.N.Y. 2011); In re Food Mgmt. Grp., LLC, 359 B.R. 543, 553 (Bankr. S.D.N.Y. 
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2007).  The right of public access is “rooted in the public's First Amendment right to know about 

the administration of justice.” Video Software Dealers Ass’n v. Orion Pictures Corp. (In re Orion 

Pictures Corp.), 21 F.3d 24, 26 (2d Cir.1994) (stating that public access “helps safeguard ‘the 

integrity, quality, and respect in our judicial system,’ and permits the public ‘to keep a watchful 

eye on the workings of public agencies’” (first quoting In re Analytical Sys., 83 B.R. 833, 835 

(Bankr. N.D. Ga. 1987); and then quoting Nixon, 435 U.S. at 598)).  “The public interest in 

openness of court proceedings is at its zenith when issues concerning the integrity and transparency 

of bankruptcy court proceedings are involved.”  In re Food Mgmt. Grp., LLC, 359 B.R. at 553; see 

also In re Gitto Global Corp., 422 F.3d at 7 (“This governmental interest is of special importance 

in the bankruptcy arena, as unrestricted access to judicial records fosters confidence among 

creditors regarding the fairness of the bankruptcy system.”); In re Bell & Beckwith, 44 B.R. 661, 

664 (Bankr. N.D. Ohio 1984) (“This policy of open inspection, established in the Bankruptcy Code 

itself, is fundamental to the operation of the bankruptcy system and is the best means of avoiding 

any suggestion of impropriety that might or could be raised.”). 

Section 107(a) of the Bankruptcy Code codifies the common law right of public access to 

judicial records.  Togut v. Deutsche Bank AG (In re Anthracite Capital Inc.), 492 B.R. 162, 170, 

173 (Bankr S.D.N.Y. 2013); see also Gitto Global, 422 F.3d at 7–8 (noting that section 107 

supplants the common law right of public access).  Pursuant to section 107(a), papers filed in 

bankruptcy cases and the Court’s dockets are “public records, open to examination by an entity at 

reasonable times without charge.”  11 U.S.C. § 107(a); Anthracite Capital, 492 B.R. at 170.  

Section 107(c)(1) provides a limited exception to that general rule.  It states that: 

The bankruptcy court, for cause, may protect an individual, with respect to the 
following types of information to the extent the court finds that disclosure of such 
information would create undue risk of identity theft or other unlawful injury to the 
individual or the individual's property: 
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(A) Any means of identification (as defined in section 1028(d) of 
title 18) contained in a paper filed, or to be filed, in a case under this 
title. 
 
(B) Other information contained in a paper described in 
subparagraph (A). 

 
11 U.S.C. § 107(c)(1); see also In re French, 401 B.R. 295, 306 (Bankr. E.D. Tenn. 2003) (noting 

“that the sole purpose [of] § 107(c) was to establish public access to court documentation with 

very limited exceptions.”)  Section 1028(d) of title 18 provides a non-exhaustive list of personally 

identifiable information, including: 

(A) name, social security number, date of birth, official State or government issued 
driver’s license or identification number, alien registration number, government 
passport number, employer or taxpayer identification number; 
 
(B) unique biometric data, such as fingerprint, voice print, retina or iris image, or 
other unique physical representation; 
 
(C) unique electronic identification number, address, or routing code; or 
 
(D) telecommunication identifying information or access device (as defined in 
section 1029(e)). 

18 U.S.C. § 1028(d)(7). Bankruptcy Rule 1007(j) provides: 

On motion of a party in interest and for cause shown the court may direct the 
impounding of the lists filed under this rule, and may refuse to permit inspection 
by any entity.  The court may permit inspection or use of the lists, however, by any 
party in interest on terms prescribed by the court. 

FED. R. BANKR. P. 1007(j).  These lists include schedules revealing the identities of all creditors, 

schedules of assets and liabilities, and statements of financial affairs.  Id. 1007(b).  

Bankruptcy Rule 1007(j) permits the Court to protect information “from disclosure to competitors 

or others who might make inappropriate or unfair use of the information.” 9 COLLIER ON 

BANKRUPTCY P 1007.10 (16th ed. 2022).  By its terms, Bankruptcy Rule 1007(j) does not set forth 

the standard for an order impounding a list, nor does it explain when redaction rather than 
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wholesale sealing is appropriate.  In re Celsius Network LLC, No. 22-10964, 2022 WL 4492928, 

at *10 (Bankr. S.D.N.Y. Sept. 28, 2022). 

The Debtors carry the burden of showing there is a sufficient basis to overcome the 

presumption of ready access to legal records and public policy in favor of public access to court 

records.  See In re Food Mgmt. Grp., LLC, 359 B.R. at 561.  When, as here, the Debtors are seeking 

protection under section 107(c), they cannot meet their burden simply by speculating “that 

disclosure ‘may,’ as opposed to ‘would’ as the statutory language requires, create undue risk of 

identity theft or other unlawful injury.”  In re Celsius Network LLC, 2022 WL 4492928 at *10. 

However, “[s]ection 107(c) references ‘risk,’ and assessment of risk is forward looking. While a 

specific potential harm must be identified, the standard does not require evidence of injury having 

occurred in the past or under similar circumstances.”  In re Motion Seeking Access to 2019 

Statements, 585 B.R. 733, 751 (D. Del. 2018) (citations omitted), aff’d sub nom. In re A C & S Inc, 

775 F. App’x 78 (3d Cir. 2019). 

Discussion 

In the Motion, as modified by the Reply, the Debtors seek authority pursuant to section 

107(c) of the Bankruptcy Code and Bankruptcy Rule 1007(j) to redact the following information 

from any paper filed with the Court and/or otherwise made publicly available by the Debtors and 

their Claims and Noticing Agent: 

(i) the home addresses and email addresses of Individual Non-Litigation Claimants 
and Equity Holders located in the US, Canada, the UK, and the EU; and  
 
(ii) the names, home addresses and email addresses of Individual Litigation 
Claimants located in the US, Canada, the UK, the EU and Australia. 
 

Reply at 5–7.  They contend such relief is warranted under section 107(c) and Rule 1007(j) because 

the disclosure of an individual’s home address heightens that individual’s risk of being a victim of 
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identity theft or stalking and intimate partner violence, and because the disclosure of an 

individual’s status as an Individual Litigation Claimant could result in serious adverse 

repercussions to such individual.  They also ask the Court to recognize and give effect to the 

Australian Court Order21 and the GDPR.  The Court considers those matters below. 

Home Addresses and Email Addresses of Individual Non-Litigation  
Claimants and Equity Holders Located in the US, Canada, the UK, and the EU 
 

The type of information protected from disclosure under section 107(c) includes 

information “that may be used, alone or in conjunction with other information to identify a specific 

individual.”  In re Barbaran, No. 06-00457-ELG, 2022 WL 1487066, at *4 (Bankr. D.D.C. May 

9, 2022) (citing In re Motions Seeking Access to 2019 Statements, 585 B.R. at 748 (citing 18 U.S.C. 

§ 1028(d))).  Home addresses fall within that category of information, as it is taken as a “given” 

that they constitute personally identifiable information that is vital information to perpetrators of 

 
21  The Debtors filed the Motion and Reply while the Interlocutory Application was pending and before the 
Australian Court entered the Australian Court Order.  The Australian Court entered its Reasons for Judgment on 
October 6, 2022.  See Notice of Order and Reasons for Judgment Entered by Federal Court of Australia, ECF No. 
381.  In the Reply, the Debtors discussed the proceedings before the Australian Court (Reply ¶¶ 39-44) and advised 
that  

While it remains a matter for the Australian Court, it is hoped that the Australian Court will consider 
it appropriate to grant the Debtor Astora (a) use of the Additional Australian Litigation Claimants’ 
contact information for the purpose of serving such individuals with the notice of commencement 
of Astora’s chapter 11 case and (b) a limited permission to disclose the names and contact details of 
the Additional Australian Litigation Claimants in the Chapter 11 Case, in accordance with the 
Debtors’ requested relief set forth in the chart above.  Where the Australian Court requires additional 
limitations on the use or disclosure of the Additional Australian Litigation Claimants’ information 
or additional protections for those individuals, the Debtor Astora will inform this Court and may 
make further application to this Court or the Australian Court as appropriate. 

Id. ¶ 44.  The Australian Court Order gives Astora the relief that the Debtors sought.  Although the Debtors have not 
expressly requested that the Court recognize and give effect to the Australian Court Order, the Court finds that the 
Debtors have satisfactorily raised the issue, and it is therefore appropriate to engage in a comity analysis for the limited 
purpose of determining whether to grant redaction relief consistent with the Australian court’s ruling.  CSL Australia 
Party Ltd. v. Britannia Bulkers PLC, No. 08 Civ. 8290, 2009 WL 2876250, *3 (S.D.N.Y. Sept. 8, 2009) (noting that, 
in the bankruptcy context, the burden of establishing that international comity exists rests on the party asserting it, but 
the decision whether to grant international comity ultimately lies within the court’s discretion); cf. Maersk, Inc. v. 
Neewra, Inc., No. 05 Civ. 4356, 2008 WL 1986046, *2 (S.D.N.Y. May 7, 2008) (determining that a magistrate judge 
inappropriately raised the issue of international comity sua sponte in granting preclusive effect to a Kuwaiti judgment 
of $1,860,000). 
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identity theft, stalking, and intimate partner violence alike, and that publishing such information 

facilitates an identity thief’s search for data and a stalker’s or abuser’s ability to find his or her 

target.  See, e.g., Hearing Transcript, In re Art Van Furniture, LLC, No. 20-10553 (Bankr. D. Del. 

Mar. 10, 2020) (“at this point and given the risks associated with having any kind of private 

information out on the internet, [redaction] has really become routine [and] I think obvious relief.”) 

(ECF No. 82 at 25:13-16);22 see also Hearing Transcript at 60:22–25, In re Forever 21, Inc., No. 

19-12122 (Bankr. D. Del. Dec. 19, 2019), ECF No. 605 (“We live in a new age in which the theft 

of personal identification is a real risk, as is injury to persons who, for personal reasons, seek to 

have their addresses withheld.”). 

Moreover, there is good reason for authorizing the Debtors to redact the home addresses 

and email addresses as requested herein, as the Debtors have demonstrated that the risks of identity 

theft, stalking, and intimate partner violence are real, not theoretical.23  In a report dated January 

2019, the Department of Justice’s Bureau of Justice Statistics estimated that 10 percent of persons 

16 years of age and over reported being a victim of identity theft during a 12-month period, with 

total losses equaling $17.5 billion.24  Moreover, a report issued in November 2018 by the Centers 

for Disease Control found that approximately 16 percent of women and 5.8 percent of men are 

victims of stalking at some point in their lifetime, and approximately 1 in 3 people have 

 
22  In that light, Chief Judge Sontchi noted that consideration of a request to redact under redactions under section 
107(c) is not a “burden of proof” issue so “much as a common sense issue.” Hearing Transcript at 25:6–7, In re Art 
Van Furniture, LLC, No. 20-10533 (Bankr. D. Del. Mar. 10, 2020), ECF No. 82. 
 
23  In In re Windstream, Judge Robert Drain of this Court noted that the consequences of releasing private 
information could be “very serious,” and “[o]nce [private information is] out there, it’s out there.” Hearing Transcript 
at 88:6-12, 89:5-8, In re Windstream Holdings, Inc., No. 19-22312 (Bankr. S.D.N.Y. Feb. 26, 2019).  Likewise, in 
GTT Commc’ns, Inc., my colleague Judge Michael Wiles noted that personally identifiable information, including 
addresses “has been misused in other cases, and I’ll be darned if I’m going to let it be misused in one of mine.” Hr’g 
Tr. at 78:12-19, GTT Commc’ns., Inc., No. 21-11880 (Bankr. S.D.N.Y Nov. 4, 2021). 
 
24  See Erika Harrell, Victims of Identity Theft, 2016, 2019 BUREAU OF JUSTICE STATISTICS 1, https://www.bjs.gov/
content/pub/pdf/vit16.pdf. 
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experienced violence and/or stalking by an intimate partner during their lifetime.25  The Court can 

take judicial notice of the fact that identity theft is a world-wide problem.  See, e.g., Daniel F. 

Miller et al., Negligence at the Breach: Information Fiduciaries and the Duty to Care for Data, 54 

CONN. L. REV. 105 (2022); see also In re Celsius Network, LLC, 2022 WL 4492928 at *12–13 

(extending relief under section 107(c) to individuals located in the US, European Economic Area 

(“EEA”), and UK); Cox v. City of Charleston, 250 F. Supp. 2d 582, 591 (D.S.C. 2003) (“Moreover, 

this court can take judicial notice that identity theft is an increasing worldwide problem”). 

The Court finds that the Debtors have demonstrated cause under section 107(c) of the 

Bankruptcy Code to redact the home addresses and email addresses of Individual Non-Litigation 

Claimants and Equity Holders located in the US, Canada, the UK, and the EU from any paper filed 

with the Court and/or otherwise made publicly available by the Debtors and their Claims and 

Noticing Agent and instead, (x) notate “Address on File” (Individual Equity Holders, Vendors and 

Contract Counterparties), (y) notate the Debtors’ address of service (Former Employees), and (z) 

notate the individual’s applicable business address (Current Employees).  In addition, the Debtors 

will (i) provide unredacted filings to the Court, the UST, the UCC, the OCC and any other party 

designated by further order of the Court; (ii) provide any other party in interest unredacted filings 

upon request made to the Debtors that the Debtors determine in good faith is reasonably related to 

the Chapter 11 Cases; and (iii) provide five (5) days’ advance notice to the UST, the UCC, and the 

OCC, prior to determining whether to deny or grant any request for such unredacted filing.   

 
25  See SHARON G. SMITH ET AL., CDC, NATIONAL INTIMATE PARTNER AND SEXUAL VIOLENCE SURVEY: 2015 DATA 
BRIEF—UPDATED RELEASE 5–6 (Nov. 2018).  A copy of the report is annexed as Exhibit K to the Reply. 
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Names, Home Addresses and Email Addresses of Individual Litigation  
Claimants Located in the US, Canada, the UK, the EU and Australia. 
 

The Court recognizes that the right of public access to judicial records gives rise to a 

“strong presumption and public policy in favor of public access to court records.”  In re Borders 

Grp., 462 B.R. at 46.  But that right is not absolute.  The court may protect private information in 

a judicial record upon an appropriate showing that the privacy interests outweigh the presumption 

of public access to the information and the judicial efficiencies realized through its use.  Factors 

that courts consider in doing that test include: 

[T]he type of record requested, the information it does or might contain, the 
potential for harm in any subsequent nonconsensual disclosure, the injury from 
disclosure to the relationship in which the record was generated, the adequacy of 
safeguards to prevent unauthorized disclosure, the degree of need for access, and 
whether there is an express statutory mandate, articulated public policy, or other 
recognizable public interest militating toward access. 
 

In re Crawford, 194 F.3d 954, 959 (9th Cir. 1999).    

It is self-evident that “[i]ndividuals have privacy interests in their medical records.”  In re 

Motions Seeking Access to 2019 Statements, 585 B.R. at 752.  The need to preserve those privacy 

interests is uniquely significant in “opioid” cases like these Chapter 11 Cases.  The anecdotal 

evidence clearly demonstrates that Opioid PI Claimants, including those suffering from opioid use 

disorder (“OUD”), confront repercussions every day as a result of their affliction with OUD, since 

illicit drug use disorders are more likely to be viewed as a personal choice or a sign of weakness 

or “bad character.”  OCC Statement ¶ 3.  “People with opioid use disorders are often perceived as 

dangerous and unpredictable, subject to high levels of social exclusion and may be considered 

unworthy of receiving government assistance with food or housing.”  Ali Cheetham et al., The 
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Impact of Stigma on People with Opioid Use Disorder, Opioid Treatment, and Policy, 13 

SUBSTANCE ABUSE & REHAB. Jan. 25, 2022, at 1.26 

Moreover, as the OCC contends, the societal reaction—potentially leading to loss of jobs 

or housing situations—associated with being publicly revealed as suffering from OUD (or having 

loved ones who have died from opioid overdose) remains both a real and credible risk that many 

Opioid PI Claimants must consider in determining whether to participate in the Chapter 11 Cases.  

OCC Statement ¶ 3.  The risk is particularly acute for mothers of children either diagnosed with 

NAS or presenting conditions associated with maternal opioid use.27  That is because multiple 

states have enacted laws requiring the reporting of NAS diagnoses,28 as well as instituting civil 

penalties for the use of opioids, among other drugs, during pregnancy.29  Although Individual 

 
26  The United States Food and Drug Administration (the “FDA”) reported that, in an FDA meeting with individuals 
suffering from OUD, “[m]ost participants shared experiencing stigma due to OUD. . . . A few participants also 
discussed the impact of stigma when securing housing or pursuing career opportunities due to criminal convictions on 
their record.”  CENTER FOR DRUG EVALUATION & RESEARCH, U.S. FOOD & DRUG ADMIN., THE VOICE OF THE 
PATIENT: OPIOID USE DISORDER 9 (2018), https://www.fda.gov/media/124391/download. 

27  See Rebecca Stone, Pregnant Women and Substance Use: Fear, Stigma and Barriers to Care, 3 HEALTH & J., 
Feb. 12, 2015, at 3 (“Contrary to claims that arresting and prosecuting pregnant women will encourage them to desist 
from substance use and thus improve maternal and fetal health, fear of detection and punishment presents a significant 
barrier to care for mothers and pregnant women. Women have reported that they delayed or avoided prenatal care 
altogether out of fear of punishment . . . .”); Andrea Weber et al., Substance Use in Pregnancy: Identifying Stigma 
and Improving Care, SUBSTANCE ABUSE & REHAB., Nov 23, 2021, at 113 (“Several studies have found that laws 
criminalizing substance use in pregnancy do not achieve intended outcomes (reduced substance use in pregnancy and 
reduced neonatal withdrawal syndromes) but rather people delay or avoid seeking prenatal care and substance use 
treatment altogether, due to fear of punishment such as involvement with [the child welfare system], loss [of] parental 
rights, or incarceration.”). 
 
28  See, e.g., GA. CODE ANN. § 31-12-2 (“The [Georgia Department of Public Health] shall require notice and 
reporting of incidents of neonatal abstinence syndrome. A health care provider, coroner, or medical examiner, or any 
other person or entity the department determines has knowledge of diagnosis or health outcomes related, directly or 
indirectly, to neonatal abstinence syndrome shall report incidents of neonatal abstinence syndrome to the 
department.”); 12 VA. ADMIN. CODE § 5-90-80(E) (Within one month of diagnosis, “[n]eonatal abstinence syndrome 
shall be reported by physicians and directors of medical care facilities when a newborn has been diagnosed with 
neonatal abstinence syndrome, a condition characterized by clinical signs of withdrawal from exposure to prescribed 
or illicit drugs” through the state health department’s “online Confidential Morbidity Report portal”). 
 
29  See State Laws and Policies: Substance Use During Pregnancy, GUTTMACHER INST. (Aug. 1, 2022), https://www
.guttmacher.org/state-policy/explore/substance-use-during-pregnancy (“24 states and the District of Columbia 
consider substance use during pregnancy to be child abuse under civil child-welfare statutes, and 3 consider it grounds 
for civil commitment.”).   
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Litigation Claimants in the UK, Canada and EU, and the Named Individual Australian Litigation 

Claimants may not face civil penalties under local laws like those confronting the US Opioid PI 

Claimants, the disclosure of their names, including the names of the Surgical Mesh PI Claimants 

is every bit as prejudicial to those claimants.  That is because in filing claims in these Chapter 11 

Cases, those claimants necessarily would identify themselves as Opioid PI Claimants or Surgical 

Mesh PI Claimants and in doing so, run the risk of prejudice and embarrassment associated with 

being holders of such claims.  Those factors clearly weigh against the unfettered disclosure of the 

identities of the Individual Litigation Claimants.  So does the fact that such disclosure is not 

necessary to the orderly operation of these cases.  As modified, the Motion is narrowly tailored to 

ensure that parties’ ability to communicate with others is minimally affected while creating 

safeguards to limit personally identifiable information from becoming public. 

“Under § 107(c), a bankruptcy court can deny access to even a person’s name when that 

name appears in a filing that would necessarily associate them with an unfavorable medical 

condition.”  In re Motions Seeking Access to 2019 Statements, 585 B.R. at 752; see also In re L.K., 

No. 05-13887, 2009 WL 1955455, at *2 (Bankr. E.D.N.Y. July 6, 2009) (redacting a debtor’s full 

name and using initials under 11 U.S.C. § 107(b)(2) (limiting disclosure of scandalous matters) 

where an adversary proceeding contained medical and mental-health information).  It is an 

 
The OCC also cites an online news article that asserts there are “dozens of states with laws on the books that 
criminalize drug use during pregnancy.”  Emma Coleman, Many States Prosecute Pregnant Women for Drug Use. 
New Research Says That’s a Bad Idea, ROUTE FIFTY (Dec. 5, 2019), https://www.route-fifty.com/health-human-
services/2019/12/pregnant-women-drug-use/161701/.  For that claim, the article relies on a statistical analysis of a 
proposed correlation between NAS and the “punitive” policies (including reporting laws) described in the Guttmacher 
Institute report, supra, which found that the punitive policies “were not associated with a reduction in NAS rates, and 
in fact, these policies may have been associated with an increase in rates of NAS.”  Laura J. Faherty, MD, MPH, MS 
et al., Association of Punitive and Reporting State Policies Related to Substance Use in Pregnancy with Rates of 
Neonatal Abstinence Syndrome, JAMA NETW. OPEN (Nov. 13, 2019), https://jamanetwork.com/journals
/jamanetworkopen/fullarticle/2755304?utm_source=For_The_Media&amp%3butm_medium=referral&amp%3butm
_campaign=ftm_links&amp%3butm_term=111319.  While the characterization of civil child-welfare laws as criminal 
is not strictly accurate, the Court appreciates the arguments that punitive NAS policies can serve as a disincentive for 
mothers to file opioid claims, and that such punitive NAS policies (particularly reporting laws) may conceivably imply 
the threat of prosecution under separate, broader criminal statutes. 
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understatement to say that in identifying the Individual UK/EU/Canadian Litigation Claimants and 

the Named Individual Australian Litigation Claimants in filed documents, the Debtors will be 

associating them with an “unfavorable medical condition.”  For that reason, and because in this 

case, there is no need for proving unfettered access to the contact information of the Individual 

Litigation Claimants, the Court finds that the Debtors have demonstrated grounds under section 

107(c) to redact the names, home addresses and email addresses of the Individual Litigation 

Claimants located in the US, the UK, Canada and the EU, and of the Named Individual Australian 

Litigation Claimants from any paper filed with the Court and/or otherwise made publicly available 

by the Debtors and their Claims and Noticing Agent.   

There is an additional ground for granting such relief.  In publishing the names of those 

claimants, the Debtors will heighten the risk to them of identity theft.  See Attias v. CareFirst, Inc., 

865 F.3d 620, 628 (D.C. Cir. 2017) (describing the risk of medical information disclosures leading 

to “‘medical identity theft’ in which a fraudster impersonates the victim and obtains medical 

services in her name”); see also Gregory S. Gaglione, The Equifax Data Breach: An Opportunity 

to Improve Consumer Protection and Cybersecurity Efforts in America, 67 BUFF. L. REV. 1133, 

1181 n.257 (2019) (noting that medical identity theft “can cause the victim to receive improper 

medical care, have his or her medical insurance depleted, become disqualified for health or life 

insurance, or even become disqualified for some jobs”).  As the Debtors noted, publishing a list of 

claimants’ names in a searchable format would further compound the risk of identity theft, since 

that format would render the claimants’ information more susceptible to data mining.  See Paul G. 

Stiles & Michael A. Fitts, Research and Confidentiality: Legal Issues and Risk Management 

Strategies, 17 PSYCH. PUB. POL. & L. 333, 337, 381 n.81 (2011) (noting that large data sets can be 

vulnerable “to data mining efforts for the purpose of identity theft”).   
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Accordingly, pursuant to section 107(c), the Court authorizes the Debtors to redact the 

names, home addresses, and email addresses of the Individual Litigation Claimants located in the 

US, Canada, EU, and UK and of the Named Individual Australian Litigation Claimants from any 

paper filed with the Court and/or otherwise made publicly available by the Debtor and the Claims 

and Noticing Agent, and to notate instead “Name on File” and “Address on File.”  In addition, the 

Debtors will (i) provide unredacted filings to the Court, the UST, the UCC, the OCC, and any other 

party designated by further order of the Court; (ii) provide any other party in interest unredacted 

filings upon request made to the Debtors that the Debtors determine in good faith is reasonably 

related to the Chapter 11 Cases; (iii) with respect to any requests concerning opioid litigation 

claimants’ redacted information, the Debtors shall consult with the OCC, prior to determining 

whether to deny or grant such request; and (iv) provide five (5) days’ advance notice to the UST, 

the UCC, and the OCC, prior to determining whether to deny or grant any request for such 

unredacted filing. 

Application of the GDPR  

Having determined that the home addresses and email addresses of Individual Non-

Litigation Claimants and Equity Holders located in the US, Canada, the UK, and the EU and the 

names, home addresses and email addresses of Individual Litigation Claimants located in the US, 

Canada, the UK, the EU are protected from disclosure under section 107(c) of the Bankruptcy 

Code, the Court need not, and will not, consider whether to give effect to the GDPR and apply it 

in these Chapter 11 Cases.30 

 
30  In In re Celsius Network LLC, 2022 WL 4492928, Chief Judge Martin Glenn considered whether to apply the 
UK GDPR and the EU GDPR in that chapter 11 case.  In that case, the debtors ran an online platform wherein their 
customers could deposit different types of cryptocurrency assets into accounts associated with their email addresses, 
as opposed to the industry standard of assigning account numbers.  The debtors sought leave under section 107 of 
the Bankruptcy Code to redact the following information from any paper filed with the Court: 
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The Court Will Extend Comity to the Australian Court Order 

The Supreme Court has held that a foreign judgment should not be challenged in the US if 

the foreign forum provides: “[A] full and fair trial abroad before a court of competent jurisdiction, 

conducting the trial upon regular proceedings, after due citation or voluntary appearance of the 

defendant, and under a system of jurisprudence likely to secure an impartial administration of 

justice between the citizens of its own country and those of other countries, and there is nothing to 

show either prejudice in the court, or in the system of laws under which it [is] sitting . . . .”  Hilton 

v. Guyot, 159 U.S. 113, 202–03 (1895); see also In re Bd. of Dirs. of Hopewell Int’l Ins. Ltd., 238 

B.R. 25, 60, 66–68 (Bankr. S.D.N.Y. 1999), aff’d, 275 B.R. 699 (S.D.N.Y. 2002) (concluding that 

comity should be accorded to foreign court orders as long as “it is shown that the foreign court is 

a court of competent jurisdiction, and that the laws and public policy of the forum state and the 

 
(i) the home addresses and email addresses of any citizens of the US located in the US, including 
the Debtors’ employees, individual shareholders, and individual customers, and 
 
(ii) the names, home addresses, and email addresses of any citizens of the UK or EEA member 
countries and any individual whose citizenship is unknown 

 
Id. at *10.  The Court rejected the debtors’ contention that the home addresses and email addresses of their individual 
customers was commercial information under section 107(b)(1) of the Bankruptcy Code but authorized the redaction 
of such information for individual customers worldwide under section 107(c)(1) of the Code.  In so ruling, Judge 
Glenn found that the debtors had demonstrated that “[s]uch information, in combination with [the customers’] names, 
could make individual account holders more vulnerable to identify theft and render account holders’ crypto assets 
more susceptible to criminal theft.”  Id. at *13.  He also found that the debtors had demonstrated that the public 
disclosure of the home addresses and email addresses of certain employees, directors, and officers would create undue 
risk of unlawful injury under section 107(c).  Id. at *11–13.  However, the Court found that standing alone, the 
disclosure of the names of the debtors’ employees, individual shareholders, and individual customers did not create 
undue risk of unlawful injury to them for purposes of section 107(c).  Id. at *12.  In that light, Judge Glenn denied the 
debtors’ request to redact the names of individual creditors located in the US and abroad.  In so ruling, the Court 
“remain[ed] unconvinced, beyond speculation, that the disclosure of names alone (without email or physical 
addresses) presents an imminent risk of harm.”  Id. at *14.  Moreover, the Court found no justification for affording 
greater protection to individuals in the EU and UK under the UK GDPR and the EU GDPR, than that afforded to their 
counterparts in the US.  Id. at * 13 (“Ultimately, the Debtors provide no legal authority explicitly dictating why the 
UK GDPR and the EU GDPR should apply to the bankruptcy cases of the Debtors filed in the United States, or 
specifically, why the foreign laws would take precedence in a situation where United States law requires the disclosure 
of the information.”).  In contrast to Celsius, here the Court does not need to reach the issue of the applicability of the 
GDPR, because the Court has determined that application of section 107(c) of the Bankruptcy Code protects the 
disclosure of the names of the Individual UK/EU Litigation Claimants. 
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rights of its residents will not be violated” (quoting In re Gee, 53 B.R. 891, 901 (Bankr. S.D.N.Y. 

1985))).  In Hilton, the Supreme Court made clear that deference to a foreign court under principles 

of comity contemplates a clear and formal record: 

the foreign judgment appears to have been rendered by a competent court, having 
jurisdiction of the cause and of the parties, and upon due allegations and proofs, 
and opportunity to defend against them, and its proceedings are according to the 
course of a civilized jurisprudence, and are stated in a clear and formal record . . . 
unless some special ground is shown for impeaching the judgment, as by showing 
that it was affected by fraud or prejudice, or that, by the principles of international 
law, and by the comity of our own country, it should not be given full credit and 
effect. 

Hilton v. Guyot, 159 U.S. at 113; see also Lloyd v. Am. Exp. Lines, Inc., 580 F.2d 1179, 1189 (3d 

Cir. 1978) (“The test of acceptance . . . of foreign judgments for which domestic recognition is 

sought, is whether the foreign proceedings accord with civilized jurisprudence, and are stated in 

a clear and formal record.”). 

The Debtors filed the Australian Court Order and Reasons for Judgment, which establish 

a clear and formal record, that is consistent with the relevant factors and favors granting comity.  

The proceedings took place in the Federal Court of Australia, a competent court with jurisdiction 

of the cause and parties.  The record demonstrates that the Australian Court’s “proceedings are 

according to the course of a civilized jurisprudence and are stated in a clear and formal record.”  

In re PT Bakrie Telecom Tbk, 628 B.R. 859, 879 (Bankr. S.D.N.Y. 2021).  For example, in making 

its ruling, the Australian Court reviewed applicable US law and carefully outlined Australian legal 

principles that permit the Australian Court to use its discretion to release a party from the implied 

undertaking.  See Reasons for Judgment ¶¶ 17–18, 24–27.  Before granting the relief, the 

Australian Court also considered whether the individuals whose personal information was at stake 

would want to get notice of the Chapter 11 Cases.  In concluding that they would, the Australian 

22-22549-jlg    Doc 676-1    Filed 11/11/22    Entered 11/11/22 20:19:25    Exhibit A 
Pg 31 of 37



31 
 

Court determined that the creditors would be likely to accept the inclusion of their names in the 

list of creditors.  Id. at ¶ 32.   

Furthermore, granting comity to the Australian Court Order would not offend the public 

policies underlying the Bankruptcy Code.  The record demonstrates that there are significant 

similarities between the US and Australian proceedings.  Specifically, both countries’ insolvency 

proceedings require notification to creditors, as well as the compilation of a list of creditors.  The 

Australian Court observed, “[t]he closest Australian equivalent to a US Chapter 11 proceeding is 

voluntary administration,” in which a voluntary administrator is appointed to oversee the 

bankruptcy.  That administrator is required “to give notice of the existence of the administration, 

the rights as creditors, and creditors’ meetings to as many of the company’s creditors as reasonably 

practicable.”  Reasons For Judgment, ¶ 75.  Additionally, the directors of a company are required 

to list all the company’s creditors in a report to the administrator, which the administrator must 

then lodge with the Australian securities commission.  Id. ¶ 76.  The Australian Court noted that, 

because no external administrator is appointed under chapter 11, the company itself “has 

obligations in the US to notify creditors and to file a list of creditors that are analogous to an 

Australian voluntary administrator’s duty to notify creditors and the company directors’ 

obligations to prepare a [report], which the voluntary administrator then lodges with [the securities 

commission].”  Id. ¶ 77.  In sum, the Australian Court determined that there are “closely analogous 

obligations in Australia and the US” and thus concluded that it was appropriate for the Australian 

Court to cooperate with Astora’s request “to comply with its US Chapter 11 obligations without 

breaching Australian privacy legislation.”  Id. ¶ 78.  Accordingly, the Australian court has clearly 

expressed that American and Australian insolvency proceedings both contain important 
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notification requirements for the benefit of creditors, and its decision was made in accordance with 

that shared public policy.  See In re PT Bakrie Telecom Tbk, 628 B.R. at 878. 

At the crux of the matter, the Australian Court Order directly advances the privacy 

protections afforded by Section 107(c).  The Australian Court reasoned that “Australian creditors 

of Astora would be likely to accept the inclusion of their names in the list of [chapter 11] creditors, 

noting that their names would be redacted in the public documents and held in confidence by those 

persons entitled to receive the unredacted versions.”  Reasons For Judgment, ¶ 32.  However, it 

went on to reason, “Given the inherently personal nature of a date of birth and the ever-present 

risk of this information becoming the subject of identity theft [the Australian Court] determined 

that this information, together with information of height, weight and [Australian] Medicare 

numbers must not be included in any information disclosed for the Permitted Purposes.”  Id. ¶ 79.  

The Australian Court Order and Reasons for Judgment provide essentially the same relief this 

Court has granted to the EU and UK Surgical Mesh PI Claimants under Section 107(c).  The 

Australian Court specifically considered the same protection against identity theft that Congress 

has enshrined in statute.  Cf. 11 U.S.C. § 107(c) (“The bankruptcy court, for cause, may protect an 

individual, with respect to the following types of information to the extent the court finds that 

disclosure of such information would create undue risk of identity theft.”)  Likewise, the concern 

about the “inherently personal nature” of the restricted information mirrors the aforementioned 

American privacy interest in medical information, which is protected under Section 107(c).  In re 

Motion Seeking Access to 2019 Statements, 585 B.R. at 752.  Consistent with the foregoing, absent 

the Australian Court Order, this Court would grant essentially the same relief, requiring redaction 

of individual litigants’ names under Section 107(c) in the ground that names would allow the 

public to infer that individual Astora claimants had received pelvic mesh implants.  See id.   
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The only differences between the Australian Court Order and the relief this Court grants to 

the Individual Litigation Claimants in the EU and UK are the Australian Court’s restriction on the 

disclosure of the contact information of the Additional Individual Australian Litigation Claimants 

to the OCC, and the restriction on the use of certain biographical information and Australian 

Medicare numbers.  The Australian Court reasoned that, because none of the Astora creditors 

“have any claims based on the production of opioid based pain medication because they were not 

products manufactured or distributed by Astora,” the OCC does not need to receive disclosure of 

those creditors’ information.  Reasons For Judgment, ¶ 80.  That reasoning accords with the 

relevant American privacy interests.  See In re Motion Seeking Access to 2019 Statements, 585 

B.R. at 752.  As for dates of birth, height, weight, and Australian Medicare numbers, the Australian 

Court properly reasoned that dissemination of that information might facilitate identity theft.  Cf. 

11 U.S.C. § 107(c).  Moreover, no party has sought that information in these proceedings, and it 

does not bear on the issue of creditor notification.  Thus, the Australian restrictions on the uses of 

personally identifiable information are proper and warrant the extension of comity. 

As a final matter, the Australian decision was not fraudulently obtained, and the record 

contains nothing even remotely suggesting fraud.  The Court finds that all the requirements for 

extending comity to the Australian Court Order are met here, and therefore the contact information 

of the Additional Individual Australian Litigation Claimants should be redacted consistent with 

that order. For the avoidance of doubt, the Additional Individual Australian Litigation Claimants’ 

personally identifiable information may be used only in: (i)  providing notice in this case; 

(ii) preparing any list of creditors and any documents to be filed in the Bankruptcy Court “in which 

any information contained in such documents which is sourced from the Australian Documents 

shall be redacted”; and (iii) providing unredacted copies to the Bankruptcy Court, the UST, and 
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the UCC, provided that date of birth, height, weight, and Australian Medicare numbers are not 

disclosed in any information.  Australian Court Order ¶ 1(a)–(d).  For purposes of redacting any 

list of creditors or any documents to be filed in this Court, the Debtors shall redact the Additional 

Individual Australian Litigation Claimants’ contact information consistent with the redactions that 

the Court has authorized herein for the Individual Litigation Claimants. 

 To summarize, the Court GRANTS the Motion and, pursuant to section 107(c) of the 

Bankruptcy Code and Bankruptcy Rule 1007(j), authorizes the Debtors as follows: 

To redact the home addresses and email addresses of Individual Non-Litigation 
Claimants and Equity Holders located in the US, Canada, the UK, and the EU from 
any paper filed with the Court and/or otherwise made publicly available by the 
Debtors and their Claims and Noticing Agent and instead,  

(x) notate “Address on File” (Individual Equity Holders, Vendors 
and Contract Counterparties),  

(y) notate the Debtors’ address of service (Former Employees), and  

(z) notate the individual’s applicable business address (Current 
Employees).   

In addition, the Debtors will (i) provide unredacted filings to the Court, the UST, 
the UCC, the OCC and any other party designated by further order of the Court; 
(ii) provide any other party in interest unredacted filings upon request made to the 
Debtors that the Debtors determine in good faith is reasonably related to the Chapter 
11 Cases; and (iii) provide five (5) days’ advance notice to the UST, the UCC, and 
the OCC, prior to determining whether to deny or grant any request for such 
unredacted filing.   
 
To redact the names, home addresses, and email addresses of the Individual 
Litigation Claimants located in the US, Canada, EU, and UK, and the Named 
Individual Australian Litigation Claimants, from any paper filed with the Court 
and/or otherwise made publicly available by the Debtor and the Claims and 
Noticing Agent, and to notate instead “Name on File” and “Address on File.”  In 
addition, the Debtors will (i) provide unredacted filings to the Court, the UST, the 
UCC, the OCC, and any other party designated by further order of the Court; 
(ii) provide any other party in interest unredacted filings upon request made to the 
Debtors that the Debtors determine in good faith is reasonably related to the Chapter 
11 Cases; (iii) with respect to any requests concerning Opioid Litigation Claimants’ 
redacted information, the Debtors shall consult with the OCC, prior to determining 
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whether to deny or grant such request; and (iv) provide five (5) days’ advance 
notice to the UST, the UCC, and the OCC, prior to determining whether to deny or 
grant any request for such unredacted filing. 
 
To redact the names, home addresses, and email addresses of the Additional 
Individual Australian Litigation Claimants from any paper filed with the Court 
and/or otherwise made publicly available by the Debtor and the Claims and 
Noticing Agent, and to notate instead “Name on File” and “Address on File.”  In 
addition, the Debtors will provide unredacted filings to the Court, the UST, and the 
UCC, except that those filings shall not include the date of birth, height, weight, 
and Medicaid Numbers of the Additional Individual Australian Litigation 
Claimants. 
 

Withholding Publication of Certain Proofs of Claims 
 
In the Motion, the Debtors also requests the following form of relief: 

In the event that it is determined that there will be recovery available for general 
unsecured creditors, the Debtors intend to seek a Bar Date Order that would, among 
other things, approve a tailored individual claim form and specific procedures 
designed to prevent the unintentional disclosure of . . . sensitive information.  To 
avoid inadvertent disclosure of such information in any proofs of claim that may be 
filed by individuals before entry of any Bar Date Order, the Debtors also 
respectfully request that the Claims and Noticing Agent be authorized to 
(a) withhold publication of claims filed by individuals until entry of any Bar Date 
Order . . . provided that such proofs of claims . . . shall, upon request, be provided 
under seal to the Court, the U.S. Trustee, counsel to any official committee 
appointed in the Chapter 11 Cases, and any other party designated by further order 
of the Court, as appropriate. 

Motion ¶ 25. The UST responded to this requested relief in a footnote, expressly reserving its 

rights “with respect to the Debtors’ bar date motion.”  UST Obj. at 8 n.3.  The UST did not 

specifically respond to the Motion’s request to withhold publication of individuals’ proofs of 

claims.  Id. 

The Debtors’ Reply also refers to this contingent relief in a slightly modified fashion: 

Separately, in the event that the Debtors seek entry of an order establishing 
deadlines for filing proofs of claim and granting related relief (the “Bar Date 
Order”), the Debtors intend to seek approval of a tailored individual claim form and 
specific procedures designed to prevent the unintentional disclosure of sensitive 
personal health information.  To avoid inadvertent disclosure of such information 
in any proofs of claim that may be filed by personal injury claimants before entry 
of any Bar Date Order, the Debtors respectfully request that the Debtors’ claims 
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and noticing agent . . . be authorized to withhold publication of claims filed by such 
claimants until entry of any Bar Date Order.  The Debtors will provide unredacted 
proofs of claim to the Court, the U.S. Trustee, the OCC, the UCC, and any other 
party designated by further order of the Court. 

Reply ¶ 6.   
 

The Court grants the Debtors’ request to withhold publication of individuals’ proofs of 

claims to prevent the inadvertent disclosure of personally identifiable information, until such time 

as any bar date order is entered.  Subject to terms of this Memorandum Decision and Order, the 

Debtors will provide unredacted versions of the proofs of claim to the Court, the UST, Trustee, 

the OCC, and the UCC. 

Conclusion 

The Court GRANTS the Motion to the extent set forth herein. 

IT IS SO ORDERED. 

Dated: New York, New York 
 November 2, 2022  
     

        /s/ James L. Garrity, Jr. 
        Hon. James L. Garrity, Jr. 
        U.S. Bankruptcy Judge  
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SCHEDULE B 
FINAL CASH COLLATERAL ORDER 

[Attached] 

 



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 17, 98, 488, 
499 

   

AMENDED FINAL ORDER (I) AUTHORIZING DEBTORS TO  
USE CASH COLLATERAL; (II) GRANTING ADEQUATE  
PROTECTION TO PREPETITION SECURED PARTIES;  

(III) MODIFYING AUTOMATIC STAY; AND (IV) GRANTING RELATED RELIEF 
 

Upon the motion (the “Motion”) of the above-referenced debtors, as debtors in 

possession (collectively, the “Debtors”) in the above-captioned cases (the “Cases”), pursuant to 

sections 105, 361, 362, 363, 503 and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101-

1532 (the “Bankruptcy Code”), Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”), and Rules 4001-2 and 9013-1 of the Local Bankruptcy 

Rules for the Southern District of New York (the “Local Rules”), seeking, among other things: 

(a) authorization for the Debtors, pursuant to sections 105, 361, 362, 363, 503 
and 507 of the Bankruptcy Code to (i) use cash collateral, as such term is 
defined in section 363(a) of the Bankruptcy Code, and all other Prepetition 
Collateral (as defined below), solely in accordance with the terms of this 
final order (together with all annexes and exhibits hereto, the “Final 
Order”), and (ii) grant adequate protection to the Prepetition Secured 
Parties (as defined below) as set forth herein; 

 

1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 
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(b) modification of the automatic stay imposed by section 362 of the 
Bankruptcy Code to the extent necessary to implement and effectuate the 
terms and provisions of this Final Order; 

(c) except to the extent of the Carve Out (as defined herein), the waiver of all 
rights to surcharge any Prepetition Collateral or Collateral (as defined 
herein) under section 506(c); 

(d) to the extent set forth herein, for the “equities of the case” exception under 
Bankruptcy Code section 552(b) to not apply to any of the Prepetition 
Secured Parties with respect to the proceeds, products, offspring, or profits 
of any of the Prepetition Collateral or Collateral under section 552(b) of the 
Bankruptcy Code or any other applicable principle of equity or law; 

(e) waiver of any applicable stay with respect to the effectiveness and 
enforceability of this Final Order (including a waiver pursuant to 
Bankruptcy Rule 6004(h)); and 

(f) granting related relief; 

and the interim hearing having been held by the Court on August 18, 2022 (the “Interim 

Hearing”) and a final hearing having been held by the Court on October 19, 2022 (the “Final 

Hearing”); pursuant to Bankruptcy Rule 4001 and Local Rules 4001-2 and 9013-1, notice of the 

Motion and the relief sought therein having been given by the Debtors as set forth in this Final 

Order; and the Court having considered the Declaration of Mark Bradley in Support of Chapter 

11 Petitions and First Day Papers (the “Declaration”) and Declaration of Ray Dombrowski in 

Support of Debtors’ Motion for Interim and Final Orders pursuant to 11 U.S.C. §§ 105, 361, 362, 

363, and 364 (I) Authorizing Use of Cash Collateral, (II) Granting Adequate Protection, (III) 

Scheduling a Final Hearing and (IV) Granting Related Relief, the Approved Budget (as defined 

herein), offers of proof, evidence adduced, and the statements of counsel at the Interim Hearing 

and the Final Hearing; and the Court having considered the final relief requested in the Motion, 

and it appearing to the Court that granting the relief sought in the Motion on the terms and 

conditions herein contained is necessary and essential to enable the Debtors to preserve the value 

of the Debtors’ businesses and assets and that such relief is fair and reasonable and that entry of 
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this Final Order is in the best interest of the Debtors and their respective estates and creditors; and 

due deliberation and good cause having been shown to grant the relief sought in the Motion; 

IT IS HEREBY FOUND AND DETERMINED THAT:2 

A. Petition Date.  On August 16, 2022 (the “Petition Date”), each of the Debtors filed 

voluntary petitions for relief under chapter 11 of the Bankruptcy Code with the United States 

Bankruptcy Court for the Southern District of New York (the “Court”).   

B. Debtors in Possession.  Each Debtor has continued with the management and 

operation of its respective businesses and properties as a debtor in possession pursuant to sections 

1107 and 1108 of the Bankruptcy Code.  No trustee or examiner has been appointed in the chapter 

11 cases. 

C. Jurisdiction and Venue.  The Court has jurisdiction over the Motion, these Cases, 

and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334 and Amended 

Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.).  Venue for these Cases 

is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  This Court may enter a final order consistent 

with Article III of the United States Constitution.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b). 

D. Committees.  On September 2, 2022 the United States Trustee (the “U.S. Trustee”) 

for the Southern District of New York appointed, pursuant to section 1102 of the Bankruptcy Code: 

(a) an official committee of unsecured creditors in these Cases (the “Unsecured Creditors 

Committee”); and (b) an official committee of holders of opioid claims (the “Official Committee 

of Opioid Claimants” and, together with the Unsecured Creditors Committee, the “Committees” 

and each a “Committee”). 

 
 2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings 

of fact when appropriate.  See Bankruptcy Rule 7052. 
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E. Debtors’ Stipulations .  Subject only to the rights of parties in interest specifically 

set forth in this Final Order (including in paragraph 19 of this Final Order, subject to the limitations 

thereon contained in such paragraph), the Debtors admit, stipulate and agree that (collectively, 

paragraphs E.1 through E.5 below are referred to herein as the “Debtors’ Stipulations”): 

1. First Lien Facilities. 

(a) First Lien Loans. 

i. Under that certain Credit Agreement, dated as of April 27, 

2017 (as amended, restated, amended and restated, supplemented or otherwise modified from time 

to time, including, without limitation, by that certain Amendment and Restatement Agreement, 

dated as of March 25, 2021, the “Credit Agreement” and, together with all other documentation 

executed in connection therewith, including without limitation, the Collateral Documents and each 

other Loan Document (each as defined in the Credit Agreement) executed in connection therewith, 

the “Credit Documents”), among Endo International PLC (“Parent”), Endo Luxembourg 

Finance Company I S.à r.l. (“Lux Borrower”), Endo LLC (“Co-Borrower” and, together with 

Lux Borrower, the “Borrowers”), JPMorgan Chase Bank, N.A., as administrative agent (in such 

capacity as the “Administrative Agent”), issuing bank (in such capacity, the “Issuing Bank”) 

and swingline lender and the lenders from time to time party thereto (such lenders immediately 

prior to the date hereof, the “Prepetition First Lien Lenders” and, together with the 

Administrative Agent, Issuing Bank, First Lien Collateral Trustee (as defined below), and each of 

the other Secured Parties (as defined in the Credit Agreement), the “Prepetition First Lien Loan 

Secured Parties”), certain of the Prepetition Loan Parties (as defined below) borrowed loans 

thereunder (the “Prepetition First Lien Loans”) in the total aggregate principal amount 

outstanding of $2,259,400,000.00.  As used herein, the “Prepetition Loan Parties” shall mean, 
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collectively, Parent, Lux Borrower, Co-Borrower, and other Loan Parties (as defined in the Credit 

Agreement). 

ii. As of the Petition Date, the Prepetition Loan Parties were 

jointly and severally indebted to the Prepetition First Lien Loan Secured Parties pursuant to the 

Credit Documents, without objection, defense, counterclaim, or offset of any kind, (w) in the 

aggregate principal amount of not less than $277,200,000 on account of outstanding Revolving 

Loans (as defined in the Credit Agreement), (x) in the aggregate principal amount of not less than 

$1,975,000,000 on account of Term Loans (as defined in the Credit Agreement), (y) in the 

aggregate principal amount of not less than $7,234,457.85 on account of outstanding LC Exposure 

(as defined in the Credit Agreement) plus (z) in the case of each of the preceding clauses (w), (x), 

and (y), accrued and unpaid interest with respect thereto and any additional fees, costs, premiums, 

expenses (including any attorneys’, accounts’, consultants’, appraisers’, financial advisors’, and 

other professionals’ fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, in each case pursuant to the terms of the Credit 

Agreement and all other Obligations (as defined in the Credit Agreement) owing under or in 

connection with the Credit Documents (clauses (w), (x), (y), and (z), collectively, the “Prepetition 

First Lien Secured Loan Indebtedness”). 

(b) First Lien Notes. 

i. Under that certain Indenture, dated as of April 27, 2017 (the 

“5.875% Notes Indenture” and, together with all other related documents, instruments, and 

agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the “5.875% Notes Documents”), for the 5.875% Senior Secured Notes due 2024 (the 
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“5.875% Notes”), by and among Endo Designated Activity Company (“Endo DAC”) Endo 

Finance LLC (“Endo Finance”) and Endo Finco Inc. (“Endo FinCo”), as issuers (collectively, 

the “5.875% Notes Issuers”), each of the guarantors party thereto (the “5.875% Notes 

Guarantors”), and Computershare Trust Company, National Association, as trustee (in such 

capacity and including any predecessors and successors thereto, the “5.875% Notes Indenture 

Trustee” and, together with the holders of 5.875% Notes and the First Lien Collateral Trustee, the 

“5.875% Notes Secured Parties”), certain of the Prepetition 5.875% Note Parties (as defined 

herein) issued notes in the total aggregate principal amount outstanding of $300,000,000.  As used 

herein, the “Prepetition 5.875% Note Parties” shall mean, collectively, Endo DAC, Endo 

Finance, Endo FinCo, and the 5.875% Notes Guarantors. 

ii. Under that certain Indenture, dated as of March 28, 2019 (the 

“7.500% Notes Indenture” and, together with all other related documents, instruments, and 

agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the “7.500% Notes Documents”), for the 7.500% Senior Secured Notes due 2027 (the 

“7.500% Notes”), by and among Par Pharmaceuticals, Inc., (“Par Pharma”) as issuer (the 

“7.500% Notes Issuer”), each of the guarantors party thereto (the “7.500% Notes Guarantors”), 

and Computershare Trust Company, National Association, as trustee (in such capacity and 

including any predecessors and successors thereto, the “7.500% Notes Indenture Trustee” and, 

together with the holders of 7.500% Notes and the First Lien Collateral Trustee, the “7.500% 

Notes Secured Parties”), certain of the Prepetition 7.500% Note Parties (as defined herein) issued 

notes in the total aggregate principal amount outstanding of $2,015,479,000.  As used herein, the 

“Prepetition 7.500% Note Parties” shall mean, collectively, Par Pharma and the 7.500% Notes 

Guarantors. 
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iii. Under that certain Indenture, dated as of March 25, 2021 (the 

“6.125% Notes Indenture” and, together with all other related documents, instruments, and 

agreements, in each case as supplemented, amended, restated, or otherwise modified from time to 

time, the “6.125% Notes Documents”; the 5.875% Notes Indenture, the 7.500% Notes Indenture, 

and the 6.125% Notes Indenture, collectively, the “First Lien Indentures”; and the 5.875% Notes 

Documents, the 7.500% Notes Documents, and the 6.125% Notes Documents, collectively, the 

“First Lien Notes Documents”), for the 6.125% Senior Secured Notes due 2029 (the “6.125% 

Notes” and together with the 5.875% Notes and the 7.500% Notes, the “First Lien Notes”), by 

and among Lux Borrower and Endo U.S. Inc. (“Endo US”), as issuers (collectively, in such 

capacities, the “6.125% Notes Issuers” and, together with the 5.875% Notes Issuers and the 

7.500% Notes Issuer, the “First Lien Notes Issuers”), the guarantors party thereto (the “6.125% 

Notes Guarantors” and, together with the 5.875% Notes Guarantors and the 7.500% Notes 

Guarantors, the “First Lien Notes Guarantors”; the First Lien Notes Issuers and the First Lien 

Notes Guarantors, collectively, the “Prepetition First Lien Notes Parties”), and Computershare 

Trust Company, National Association, as trustee (in such capacity and including any predecessors 

and successors thereto, the “6.125% Notes Indenture Trustee” and in its capacities as the 5.875% 

Notes Indenture Trustee, the 7.500% Notes Indenture Trustee, and the 6.125% Notes Indenture 

Trustee, collectively, the “First Lien Indenture Trustee”; the 6.125% Notes Indenture Trustee 

and the holders of 6.125% Notes and the First Lien Collateral Trustee, collectively, the “6.125% 

Notes Secured Parties”; and the 5.875% Notes Secured Parties, the 7.500% Notes Secured 

Parties, and the 6.125% Notes Secured Parties, collectively, the “Prepetition First Lien Notes 

Secured Parties”), certain of the Prepetition 6.125% Note Parties (as defined herein) issued notes 

in the total aggregate principal amount outstanding of $1,295,000,000.  As used herein, the 
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“Prepetition 6.125% Note Parties” shall mean, collectively, Lux Borrower, Endo US, and the 

6.125% Notes Guarantors.  

iv. As used herein, (a) the “Prepetition First Lien Agents” 

shall mean, collectively, the Administrative Agent and the First Lien Indenture Trustee; (b) the 

“Prepetition Documents” shall mean, collectively, the Credit Documents, the First Lien Notes 

Documents, and the Second Lien Notes Documents (as defined below); and (c) the “Prepetition 

First Lien Secured Parties” shall mean, collectively, the Prepetition First Lien Loan Secured 

Parties and the Prepetition First Lien Notes Secured Parties. 

v. As of the Petition Date, the Prepetition First Lien Notes 

Parties were jointly and severally indebted to the Prepetition First Lien Notes Secured Parties 

pursuant to the First Lien Notes Documents, without objection, defense, counterclaim, or offset of 

any kind, (w) in the aggregate principal amount of not less than $300,000,000 on account of the 

5.875% Notes, (x) in the aggregate principal amount of not less than $ 2,015,479,000 on account 

of the 7.500% Notes, (y) in the aggregate principal amount of not less than $1,295,000,000 on 

account of the 6.125% Notes, plus (z) in the case of each of the preceding clauses (w), (x), and (y), 

accrued and unpaid interest with respect thereto and any additional fees, premiums, costs, expenses 

(including any attorneys’, accountants’, consultants’, appraisers’, financial advisors’, and other 

professionals’ fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, and all other Secured Obligations (as defined 

in each of the First Lien Indentures) owing, in each case pursuant to the terms of the First Lien 

Notes Documents (collectively, the “Prepetition First Lien Notes Indebtedness” and, together 
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with the Prepetition First Lien Secured Loan Indebtedness, the “Prepetition First Lien 

Indebtedness”). 

(c) First Lien Collateral.  As consideration for the loans and other 

financial accommodations made in the Credit Agreement and the First Lien Indentures, certain of 

the Debtors entered into certain of the Collateral Documents and the Security Documents (as 

defined in the First Lien Indentures).  Pursuant to and in accordance with the Collateral 

Documents, Security Documents, and other Prepetition Documents, the Prepetition First Lien 

Indebtedness is secured by valid, binding, properly perfected, enforceable, and non-avoidable first-

priority (other than liens permitted under the Credit Agreement and the First Lien Indentures) 

security interests in and liens (such security interests and liens, the “Prepetition First Liens”) on 

the “Collateral” (as defined in the applicable Collateral Document and Security Document, and 

together with any other property of any of Debtors granted or pledged pursuant to any of the 

Collateral Documents or Security Documents to secure the Prepetition First Lien Indebtedness, the 

“Prepetition Collateral”) consisting of substantially all of each Prepetition Loan Party’s assets. 

(d) Validity, Perfection, and Priority of Prepetition First Liens and 

Prepetition First Lien Indebtedness.  Each of the Debtors acknowledges and agrees that, in each 

case as of the Petition Date, and pursuant to and in accordance with the Collateral Documents, 

Security Documents, and other Prepetition Documents: (i) the Prepetition First Liens encumber all 

of the Prepetition Collateral, as the same existed on the Petition Date; (ii) the Prepetition First 

Liens are valid, binding, properly perfected, enforceable, non-avoidable liens on and security 

interests in the Prepetition Collateral in favor of the First Lien Collateral Trustee and are senior to 

the security interests in and liens on the Prepetition Collateral granted to or for the benefit of the 

Prepetition Second Lien Notes Secured Parties (as defined below); (iii) the Prepetition First Liens 
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are subject and subordinate only to valid, perfected, enforceable, and nonavoidable prepetition 

liens (if any) that are senior to the liens or security interests of the First Lien Collateral Trustee as 

of the Petition Date by operation of law or permitted by the Prepetition Documents (such liens, the 

“Permitted Prior Liens”); (iv) the Prepetition First Liens were granted to the First Lien Collateral 

Trustee for the benefit of the Prepetition First Lien Secured Parties for fair consideration and 

reasonably equivalent value and were granted contemporaneously with, or covenanted to be 

provided as an inducement for, the making of the Prepetition First Lien Indebtedness; (v) the 

Prepetition First Lien Indebtedness constitutes legal, valid, binding, and non-avoidable obligations 

of the Debtors; (vi) no offsets, challenges, objections, defenses, claims, or counterclaims of any 

kind or nature to any of the Prepetition First Liens or Prepetition First Lien Indebtedness exist, and 

no portion of the Prepetition First Liens or Prepetition First Lien Indebtedness is subject to any 

challenge, cause of action, or defense, including impairment, set-off, right of recoupment, 

avoidance, attachment, disallowance, disgorgement, reduction, recharacterization, recovery, 

subordination (whether equitable or otherwise), attack, offset, contest, defense, counterclaims, 

cross-claims, or “claim” (as defined in the Bankruptcy Code), pursuant to the Bankruptcy Code or 

applicable nonbankruptcy law; and (vii) the Debtors and their estates have no claims, objections, 

challenges, causes of actions, recoupments, counterclaims, cross-claims, setoff rights, and/or 

choses in action, including “lender liability” causes of action or avoidance claims under chapter 5 

of the Bankruptcy Code, whether arising under applicable state law or federal law (including any 

recharacterization, subordination, avoidance, disgorgement, recovery, or other claims arising 

under or pursuant to sections 105, 510, or 542 through 553 of the Bankruptcy Code), against the 

Prepetition First Lien Secured Parties or any of their respective affiliates, agents, representatives, 

attorneys, advisors, professionals, officers, directors, and employees arising out of, based upon, or 
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related to their obligations under the Credit Documents, the First Lien Notes Documents, the 

Prepetition First Lien Indebtedness or the Prepetition First Liens. 

2. Second Lien Notes. 

(a) Under that certain Indenture, dated as of June 16, 2020 (the “Second 

Lien Indenture” and, together with all other related documents, instruments, and agreements, in 

each case as supplemented, amended, restated, or otherwise modified from time to time, the 

“Second Lien Notes Documents”), for the 9.500% Senior Secured Second Lien Notes due 2027 

(the “Second Lien Notes”), by and among Endo DAC, Endo Finance, and Endo FinCo, as issuers 

(collectively, in such capacities, the “Second Lien Notes Issuers”), the guarantors party thereto 

(the “Second Lien Notes Guarantors” and, together with the Second Lien Notes Issuers, the 

“Prepetition Second Lien Notes Parties”), and Wilmington Savings Fund Society, FSB, as 

trustee (in such capacity and including any predecessors and successors thereto, the “Second Lien 

Indenture Trustee” and, together with the holders of Second Lien Notes and the Second Lien 

Collateral Trustee (as defined below), the “Prepetition Second Lien Notes Secured Parties,” and 

together with the Prepetition First Lien Secured Parties, the “Prepetition Secured Parties”).  In 

connection with the Second Lien Indenture, certain of the Debtors entered into the Security 

Documents (as defined in the Second Lien Indenture).  

(b) As of the Petition Date, the Prepetition Second Lien Notes Parties 

were jointly and severally indebted to the Prepetition Second Lien Notes Secured Parties pursuant 

to the Second Lien Notes Documents, without objection, defense, counterclaim, or offset of any 

kind, in the aggregate principal amount of not less than $940,590,000 plus accrued and unpaid 

interest with respect thereto and any additional fees, premiums, costs, expenses (including any 

attorneys’, accountants’, consultants’, appraisers’, financial advisors’, and other professionals’ 
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fees and expenses), reimbursement obligations, indemnification obligations, guarantee 

obligations, other contingent obligations, and other charges of whatever nature, whether or not 

contingent, whenever arising, due, or owing, in each case pursuant to the terms of the Second Lien 

Notes Documents and all other Obligations (as defined in the Second Lien Indenture) owing under 

or in connection with the Second Lien Notes Documents (collectively, the “Prepetition Second 

Lien Notes Indebtedness” and, together with the Prepetition First Lien Secured Loan 

Indebtedness and the Prepetition First Lien Notes Indebtedness, the “Prepetition Secured 

Indebtedness”). 

(c) Second Lien Collateral.  As consideration for the financial 

accommodations made in connection with the Second Lien Indenture, certain of the Debtors 

entered into the Security Documents (as defined in the Second Lien Indenture and referred to 

herein as the “Second Lien Collateral Documents”).  Pursuant to and in accordance with the 

Second Lien Collateral Documents and the other Second Lien Notes Documents, the Prepetition 

Second Lien Notes Indebtedness is secured by valid, binding, properly perfected, enforceable, and 

non-avoidable second-priority security interests in and liens (other than liens permitted under the 

Second Lien Indenture) on the Prepetition Collateral consisting of substantially all of each 

Prepetition Loan Party’s assets in favor of the Second Lien Collateral Trustee pursuant to the 

Second Lien Collateral Documents (the “Prepetition Second Lien Notes Liens” and together with 

the Prepetition First Liens, the “Prepetition Liens”). 

(d) Validity, Perfection, and Priority of Prepetition Second Lien Notes 

Liens and Prepetition Second Lien Notes Indebtedness.  Each of the Debtors acknowledges and 

agrees that, in each case as of the Petition Date, and pursuant to and in accordance with the Second 

Lien Collateral Documents and other Second Lien Notes Documents: (i) the Prepetition Second 
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Lien Notes Liens encumber all of the Prepetition Collateral, as the same existed on the Petition 

Date; (ii) the Prepetition Second Lien Notes Liens are valid, binding, properly-perfected, 

enforceable, and non-avoidable liens on and security interests in the Prepetition Collateral in favor 

of the Second Lien Collateral Trustee; (iii) the Prepetition Second Lien Notes Liens are subject 

and subordinate only to the Permitted Prior Liens and the Prepetition First Liens; (iv) the 

Prepetition Second Lien Notes Liens were granted to the Second Lien Collateral Trustee for the 

benefit of the Prepetition Second Lien Notes Secured Parties for fair consideration and reasonably 

equivalent value and were granted contemporaneously with, or covenanted to be provided as an 

inducement for, the making of the Second Lien Notes Indebtedness; (v) the Prepetition Second 

Lien Notes Indebtedness constitutes legal, valid, binding, and non-avoidable obligations of the 

Debtors; (vi) no offsets, challenges, objections, defenses, claims, or counterclaims of any kind or 

nature to any of the Prepetition Second Lien Notes Liens or Prepetition Second Lien Notes 

Indebtedness exist, and no portion of the Prepetition Second Lien Notes Liens or Prepetition 

Second Lien Notes Indebtedness is subject to any challenge, cause of action, or defense including 

impairment, set-off, right of recoupment, avoidance, attachment, disallowance, disgorgement, 

reduction, recharacterization, recovery, subordination (whether equitable or otherwise), attack, 

offset, contest, defense, counterclaims, cross-claims, or “claim” (as defined in the Bankruptcy 

Code), pursuant to the Bankruptcy Code or applicable nonbankruptcy law; and (vii) the Debtors 

and their estates have no claims, objections, challenges, causes of actions, recoupments, 

counterclaims, cross-claims, setoff rights, and/or choses in action, including “lender liability” 

causes of action or avoidance claims under chapter 5 of the Bankruptcy Code, whether arising 

under applicable state law or federal law (including any recharacterization, subordination, 

avoidance, disgorgement, recovery, or other claims arising under or pursuant to sections 105, 510, 
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or 542 through 553 of the Bankruptcy Code), against the Prepetition Second Lien Notes Secured 

Parties or any of their respective affiliates, agents, representatives, attorneys, advisors, 

professionals, officers, directors, and employees arising out of, based upon, or related to their loans 

under the Second Lien Notes Documents, the Prepetition Second Lien Notes Indebtedness, or the 

Prepetition Second Lien Notes Liens.  

3. Cash Collateral.  All of the Debtors’ cash, including, without limitation, all 

of the (a) cash proceeds of accounts receivable, (b) cash proceeds of the Prepetition Collateral, (c) 

cash proceeds of Excluded Assets (as defined in the Credit Agreement) (to the extent such cash 

proceeds would not otherwise constitute Excluded Assets), and (d) cash (i) in the Debtors’ Deposit 

Accounts (as defined in the Credit Agreement) pledged pursuant to any Collateral Document as of 

the Petition Date or (ii) pursuant to Bankruptcy Code section 552(b), deposited into the Debtors’ 

Deposit Accounts after the Petition Date, constitutes cash collateral of the Prepetition Secured 

Parties within the meaning of Bankruptcy Code section 363(a) (the “Cash Collateral”); provided 

that, notwithstanding anything to the contrary in this paragraph 3, (x) cash or Deposit Accounts 

comprising Excluded Assets and (y) the Deposit Accounts owned by Debtors formed or 

incorporated in Luxembourg shall constitute Cash Collateral only to the extent that, in each case 

of clauses (x) and (y), the Prepetition Secured Parties have an interest in such cash or Deposit 

Accounts within the meaning of Bankruptcy Code section 363(a) or 552(b) of the Bankruptcy 

Code and/or applicable law. 

4. Bank Accounts.  The Debtors acknowledge and agree that, as of the Petition 

Date, none of the Debtors has either opened or maintains any bank accounts other than the accounts 

listed in the exhibit attached to any order authorizing the Debtors to continue to use the Debtors’ 

existing cash management system. 
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5. Intercreditor Agreements.   

(a) First Lien Collateral Trust Agreement.  The Prepetition Loan 

Parties, the Prepetition First Lien Notes Parties, the Administrative Agent, the First Lien Indenture 

Trustee, and Wilmington Trust, National Association, as collateral trustee (in such capacity and 

including any successors thereto, the “First Lien Collateral Trustee”) are parties to that certain 

Collateral Trust Agreement, dated as of April 27, 2017 (as amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time, the “First Lien Collateral Trust 

Agreement”).  The First Lien Collateral Trust Agreement governs, among other things, the 

respective rights, interests and obligations of the Prepetition First Lien Secured Parties with respect 

to the Prepetition Collateral. 

(b) Second Lien Collateral Trust Agreement.  The Prepetition Second 

Lien Notes Parties, the Second Lien Indenture Trustee, and Wilmington Trust, National 

Association, as collateral trustee (in such capacity and including any successors thereto, the 

“Second Lien Collateral Trustee”) are parties to that certain Second Lien Collateral Trust 

Agreement, dated as of June 16, 2020 (as amended, restated, amended and restated, supplemented 

or otherwise modified from time to time, the “Second Lien Collateral Trust Agreement” and, 

together with the First Lien Collateral Trust Agreement, the “Collateral Trust Agreements”). 

(c) 1L-2L Intercreditor Agreement.  The First Lien Collateral Trustee, 

the Second Lien Collateral Trustee, the Prepetition Loan Parties, the Prepetition First Lien Notes 

Parties, and the Prepetition Second Lien Notes Parties are parties to that certain Intercreditor 

Agreement, dated as of June 16, 2020 (as amended, restated, amended and restated, supplemented 

or otherwise modified from time to time, the “1L-2L Intercreditor Agreement” and together with 

the Collateral Trust Agreements, the “Intercreditor Agreements”), which governs, among other 
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things, the relative rights, interests, obligations, priority and positions of the Prepetition First Lien 

Secured Parties on the one hand, and the Prepetition Second Lien Notes Secured Parties on the 

other hand.  

(d) Each of the Prepetition Loan Parties, the Prepetition First Lien Notes 

Parties, and the Prepetition Second Lien Notes Parties acknowledged and agreed to, and are bound 

by, the Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, the 

Intercreditor Agreements, and any other applicable intercreditor or subordination provisions 

contained in any of the Prepetition Documents or any other Secured Debt Documents (as defined 

in each Collateral Trust Agreement) shall (i) remain in full force and effect, (ii) continue to govern 

the relative obligations, priorities, rights and remedies, as applicable, of (x) the Prepetition First 

Lien Secured Parties in the case of the First Lien Collateral Trust Agreement, (y) the Prepetition 

Second Lien Notes Secured Parties in the case of the Second Lien Collateral Trust Agreement, and 

(z) the Prepetition First Lien Secured Parties and the Prepetition Second Lien Notes Secured 

Parties in the case of the 1L-2L Intercreditor Agreement and (iii) not be deemed to be amended, 

altered or modified by the terms of this Final Order. 

F. Adequate Protection.  Pursuant to sections 105, 361, 362 and 363(e) of the 

Bankruptcy Code, the Prepetition Secured Parties are entitled to adequate protection of their 

respective interests in the Prepetition Collateral, including the Cash Collateral, to the extent of any 

postpetition diminution in value of their respective interests in the Prepetition Collateral for any 

reason for which adequate protection may be granted under the Bankruptcy Code (“Diminution 

in Value”).  The foregoing shall not, nor shall any other provision of this Final Order be construed 

as, a determination or finding that there has been or will be any Diminution in Value of the 

Prepetition Collateral (including Cash Collateral) and the rights of all parties, including, without 
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limitation, the Committees as to such issues (including how Diminution in Value is to be measured 

or determined) are hereby fully reserved and preserved.   

G. Need to Use Cash Collateral.  The Debtors have requested entry of this Final Order 

pursuant to Bankruptcy Rule 4001(b)(2) and Local Rule 4001-2 and have an immediate need to 

obtain use of the Prepetition Collateral, including the Cash Collateral (subject to and in compliance 

with the Approved Budget (as defined below)) in order to, among other things, (A) permit the 

orderly continuation of their businesses, (B) pay certain First Lien Adequate Protection Payments 

(as defined below), and (C) pay the costs of administration of their estates and satisfy other 

working capital and general corporate purposes of the Debtors.  An immediate and critical need 

exists for the Debtors to use the Cash Collateral, consistent with the Approved Budget, for working 

capital purposes, other general corporate purposes of the Debtors, and the satisfaction of costs and 

expenses of administering the Cases.  The ability of the Debtors to obtain liquidity through the use 

of the Cash Collateral is vital to the Debtors and their efforts to maximize the value of their estates.  

Absent entry of this Final Order, the Debtors’ estates and reorganization efforts will be 

immediately and irreparably harmed. 

H. Notice.  In accordance with Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and 

the Local Rules, notice of the Interim Hearing, the Final Hearing, and the final relief requested in 

the Motion has been provided by the Debtors.  Under the circumstances, the notice given by the 

Debtors of the Motion, the relief requested herein, and of the Interim Hearing and Final Hearing 

complies with Bankruptcy Rules 2002, 4001(b) and (c), and 9014 and Local Rules 4001-2 and 

9013-1. 

I. Consent by Prepetition Secured Parties.  The Prepetition First Lien Secured Parties 

have consented and the Prepetition Second Lien Notes Secured Parties have consented under the 
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applicable Intercreditor Agreements to the Debtors’ use of Cash Collateral, in accordance with and 

subject to the terms and conditions provided for in this Final Order. 

J. Relief Essential; Best Interest.  The Debtors have requested entry of this Final 

Order pursuant to Bankruptcy Rule 4001(b)(2) and Local Rule 4001-2.  The relief requested in the 

Motion (and as provided in this Final Order) is necessary, essential and appropriate for the 

continued operation of the Debtors’ businesses and the management and preservation of the 

Debtors’ assets and the property of their estates.  It is in the best interest of the Debtors’ estates 

that the Debtors be allowed to use the Cash Collateral under the terms hereof.  The Debtors have 

demonstrated good and sufficient cause for the relief granted herein. 

K. Arm’s Length, Good Faith Negotiations.  The terms of this Final Order were 

negotiated in good faith and at arm’s length between the Debtors and the Prepetition Secured 

Parties.  The Prepetition Secured Parties have acted without negligence or violation of public 

policy or law in respect of all actions taken by them in connection with or related in any way to 

negotiating, implementing, documenting, or obtaining requisite approvals of the use of Cash 

Collateral, including in respect of the granting of the Adequate Protection Liens (as defined below) 

and all documents related to and all transactions contemplated by the foregoing. 

Now, therefore, upon the record of the proceedings heretofore held before this Court with 

respect to the Motion, the evidence adduced at the Interim Hearing and Final Hearing, and the 

statements of counsel thereat, and based upon the foregoing findings and conclusions, 

IT IS HEREBY ORDERED THAT: 

1. Motion Granted.  The Motion is granted on a final basis as set forth herein, and the 

use of Cash Collateral on a final basis is authorized, subject to the terms of this Final Order.  
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2. Objections Overruled.  Any objections to the Motion with respect to the entry of 

this Final Order that have not been withdrawn, waived or settled and all reservations of rights 

included therein, are hereby denied and overruled with prejudice. 

3. Authorization to Use Cash Collateral; Budget. 

(a) Authorization.  Subject to the terms and conditions of this Final Order, the 

Court hereby authorizes the Debtors’ use of Cash Collateral during the period beginning with the 

Petition Date and ending on a Termination Date (as defined below), in each case, solely and 

exclusively in a manner consistent with this Final Order and the Approved Budget (as defined 

below), and for no other purposes. 

(b) Approved Budget; Budget Period.  As used in this Final Order: (i) 

“Approved Budget” means the last budget delivered to the Administrative Agent, the First Lien 

Indenture Trustee and the First Lien Collateral Trustee, and delivered and agreed with the Ad Hoc 

First Lien Group (as defined below) prior to the Petition Date, including for the 13-week period 

reflected on the budget attached as Exhibit 1 hereto, as such Approved Budget may be modified 

from time to time by the Debtors with the prior written consent of the Ad Hoc First Lien Group, 

which consent shall not be unreasonably withheld, conditioned, or delayed, and to the extent 

modified, reasonable notice is given to the Administrative Agent, the Ad Hoc Cross-Holder Group, 

the Committee Advisors (as defined below), and the FCR Advisors (as defined below); and (ii) 

“Budget Period” means the cumulative period from the first day of the Approved Budget through 

the Testing Date (as defined below). 

(c) Budget Testing.  The Debtors may use Cash Collateral strictly in accordance 

with the Approved Budget, subject to Permitted Variances (as defined below).  Beginning with the 

period ending on the second (2nd) Friday following the Petition Date, Permitted Variances shall 
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be tested every other Friday for the Budget Period ended on the preceding Friday (each such date, 

a “Testing Date”).  On or before 5:00 p.m. (prevailing Eastern time) on each Testing Date, the 

Debtors shall prepare and deliver to the Prepetition First Lien Agents, the Administrative Agent’s 

Advisors,3 the First Lien Indenture Trustee’s Advisors (defined below), the First Lien Collateral 

Trustee’s Advisors (defined below), the Ad Hoc First Lien Group, the Ad Hoc First Lien Advisors 

(as defined below), and the Ad Hoc Cross-Holder Advisors (as defined below), Kramer Levin 

Naftalis & Frankel LLP, Dundon Advisers LLC, Berkeley Research Group, LLC, Lazard Frères 

& Co. LLC, Cooley LLP, Akin Gump Strauss Hauer & Feld LLP, Jefferies Group, and Province 

(collectively, the “Committee Advisors”), the FCR (as defined below), and Young Conaway 

Stargatt & Taylor LLP, Frankel Wyron LLP, and Ducera Partners LLC (collectively, the “FCR 

Advisors”) in form and substance reasonably satisfactory to the Ad Hoc First Lien Group, a 

variance report (the “Variance Report”) setting forth: (i) the Debtors’ actual disbursements (the 

“Actual Disbursements”), on a line-by-line and aggregate basis during the applicable Budget 

Period (including, for the avoidance of doubt, actual disbursements to any non-Debtor entity, 

subject to, and in accordance with, paragraph 3(f) of this Final Order); (ii) the Debtors’ actual cash 

receipts (the “Actual Cash Receipts”) on a line-by-line and aggregate basis during the applicable 

Budget Period; (iii) a comparison (whether positive or negative, in dollars and expressed as a 

percentage) for the applicable Budget Period of the Actual Cash Receipts (and each line item 

thereof) and the Actual Disbursements (and each line item thereof) to the amount of the Debtors’ 

 
3  The “Administrative Agent’s Advisors” shall mean (a) Simpson Thacher & Bartlett LLP and (b) a financial 

advisor to represent the interests of the Administrative Agent and assist the Administrative Agent and 
Simpson Thacher & Bartlett LLP in connection with the Cases, subject in all respects to the Administrative 
Agent’s and Debtors’ reservations of rights regarding such retention and the reimbursement of reasonable 
fees and expenses as set forth in paragraph 4(g); provided, however, notwithstanding anything to the contrary 
herein, information shall only be shared under this Final Order to the financial advisor of the Administrative 
Agent (if any) to the extent such party is bound by obligations of confidentiality pursuant to a confidentiality 
agreement with the Debtors. 
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projected cash receipts (and each line item thereof) set forth in the Approved Budget for such 

applicable Budget Period and the Debtors’ projected disbursements (and each line item thereof), 

respectively, set forth in the Approved Budget for such applicable Budget Period; (iv) a cumulative 

comparison (whether positive or negative, in dollars and expressed as a percentage) covering the 

Budget Period as of the applicable Testing Date setting forth the Actual Cash Receipts (and each 

line item thereof) and the Actual Disbursements (and each line item thereof) for the applicable 

portion of such Budget Period and a comparison thereof to the amount of the Debtors’ projected 

cash receipts (and each line item thereof) set forth in the Approved Budget for the applicable 

portion of such Budget Period and the Debtors’ projected disbursements (and each line item 

thereof), respectively, set forth in the Approved Budget for the applicable portion of such Budget 

Period; and (v) as to each variance contained in the Variance Report, use reasonable efforts to 

indicate whether such variance is temporary or permanent and an analysis and explanation in 

reasonable detail for any variance in excess of 5% and $1 million.  Notwithstanding anything to 

the contrary herein, the Variance Report shall only be shared with the Prepetition First Lien Agents 

and the Ad Hoc First Lien Group to the extent such parties are bound by obligations of 

confidentiality pursuant to (x) the Credit Agreement with respect to the Administrative Agent and 

Private Side Lenders (as defined below) or (y) a confidentiality agreement with the Debtors; 

provided the Variance Report shall be shared with the Administrative Agent’s Advisors, the First 

Lien Indenture Trustee’s Advisors, the First Lien Collateral Trustee’s Advisors, the Ad Hoc First 

Lien Advisors, and the Ad Hoc Cross-Holder Advisors, the Committee Advisors, the FCR, and 

the FCR Advisors, and, pursuant to the confidentiality provisions of the Credit Agreement, with 

the Private Side Lenders. 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 21 of 79



 

22 
 

(d) Permitted Variances and Minimum Liquidity Amount.  The Debtors shall 

not permit (i) aggregate Actual Disbursements to be more than 120% of the projected 

disbursements set forth in the Approved Budget, in each case, for the relevant Budget Period (such 

deviation up to 120% in the aggregate for a Budget Period, the “Permitted Variances”); provided 

that the cash disbursements considered for determining compliance with this covenant shall 

exclude the Debtors’ disbursements in respect of (x) the restructuring professional fees (including, 

without limitation, fees and expenses of the advisors to the Debtors, any committees appointed 

under Bankruptcy Code section 1102, the future claims representative (“FCR”) (including, for the 

avoidance of doubt, the representative itself), the Prepetition Secured Parties on account of 

professional fees under paragraphs 4(g) and 5(e) of this Final Order, and professional fee payments 

to other creditors or creditor groups), (y) cash outflows for customer chargebacks, rebates and fees, 

prompt pay discounts, product returns, co-pay reduction rebates and other customer programs, and 

(z) U.S. Trustee’s fees; and (ii) the Debtors’ unrestricted cash and cash equivalents (“Liquidity”) 

to be less than $600,000,000 at the end of any week (such amount, the “Minimum Liquidity 

Amount”); provided, however, the $85 million in the Company's Bank of America account ending 

in *2027 shall be included in the calculation of the Minimum Liquidity Amount. 

(e) Proposed Budget Reporting.  By no later than 5:00 p.m. (prevailing Eastern 

Time) on the Friday of each fourth calendar week following entry of the Interim Order (I) 

Authorizing Debtors Use of Cash Collateral; (II) Granting Adequate Protection to Prepetition 

Secured Parties; (III) Modifying the Automatic Stay; and (IV) Granting Related Relief [Docket 

No. 98] (the “Interim Order”), the Debtors shall deliver to the Administrative Agent, the 

Administrative Agent’s Advisors, the First Lien Indenture Trustee, the First Lien Indenture 

Trustee’s Advisors, the Ad Hoc First Lien Group, the Ad Hoc First Lien Advisors, the Ad Hoc 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 22 of 79



 

23 
 

Cross-Holder Group, the Ad Hoc Cross-Holder Advisors, the Committee Advisors, the FCR, and 

the FCR Advisors a rolling 13-week cash flow forecast of the Debtors in a form consistent with 

the initial Approved Budget or otherwise agreed to by the Ad Hoc First Lien Group (each, a 

“Proposed Budget”), which Proposed Budget (including any subsequent revisions to any such 

Proposed Budget), solely upon written approval by the Ad Hoc First Lien Group, which approval 

shall not be unreasonably withheld, conditioned, or delayed, shall become the Approved Budget.  

In the event the conditions for the most recently delivered Proposed Budget to constitute the 

Approved Budget are not met as set forth herein, the prior Approved Budget shall remain in full 

force and effect; provided, however, in the event the Ad Hoc First Lien Group does not approve 

of a Proposed Budget within ten (10) business days of its delivery, upon five (5) business days’ 

written notice to the Ad Hoc First Lien Advisors, the Administrative Agent, the Ad Hoc Cross-

Holder Advisors, the Committee Advisors, the FCR, and the FCR Advisors, the Debtors may 

request an immediate hearing with the Court to seek Court approval of the Proposed Budget to be 

deemed an Approved Budget for purposes of this Final Order.  Notwithstanding anything to the 

contrary herein, the Proposed Budget shall only be shared with those members of the Ad Hoc First 

Lien Group and the Ad Hoc Cross-Holder Group that are bound by obligations of confidentiality 

pursuant to a confidentiality agreement with the Debtors; provided the Proposed Budget shall be 

shared with the Ad Hoc First Lien Advisors and the Ad Hoc Cross-Holder Advisors that are bound 

by confidentiality obligations to the Debtors and with the Administrative Agent, the 

Administrative Agent’s Advisors, First Lien Indenture Trustee, First Lien Indenture Trustee’s 

Advisors, First Lien Collateral Trustee, First Lien Collateral Trustee’s Advisors, the Committee 

Advisors, the FCR, the FCR Advisors, and, pursuant to the confidentiality provisions of the Credit 

Agreement, with the Private Side Lenders. 
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(f) Miscellaneous.  For the avoidance of doubt, except as otherwise set forth in 

the Approved Budget, Cash Collateral may not be used (i) directly by any non-Debtor entity, or 

(ii) to pay any fees, costs, or expenses on behalf of any non-Debtor entity, in each case, except as 

necessary to fund the non-Debtors’ manufacturing, research and development, general operations, 

and capital expenditures on a monthly basis in the ordinary course of the Debtors’ and non-

Debtors’ business and consistent with the historical practices of such entities and solely in 

accordance with the Approved Budget.  For the avoidance of doubt, nothing in this Order shall 

permit or authorize the Debtors to violate any restrictions in any order regarding cash management.  

Notwithstanding anything to the contrary herein, the Debtors shall obtain either (1) consent from 

the Unsecured Creditors Committee, the Official Committee of Opioid Claimants, the FCR, and 

the Ad Hoc First Lien Group or (2) relief from the bankruptcy court before (i) effectuating 

Intercompany Transactions between a Debtor and a Non-Debtor Affiliate that is not an Indian 

Non-Debtor Affiliate or (ii) engaging in Intercompany Transactions between Debtors and Indian 

Non-Debtor Affiliates in excess of amounts set forth in the Approved Budget.  All Intercompany 

Claims arising after the Petition Date shall be granted a superpriority administrative expense claim 

pursuant to section 507(b) of the Bankruptcy Code, subject and junior to any claims, including 

adequate protection claims, granted in connection with the use of cash collateral in accordance 

with this Order. 

4. Adequate Protection for the Prepetition First Lien Secured Parties.   

(a) Subject only to the Carve Out (as defined below) and the terms of this Final 

Order, pursuant to sections 361, 362, and 363(e) of the Bankruptcy Code, and in consideration of 

the stipulations and consents set forth herein, as adequate protection of the interests of the 

Prepetition First Lien Secured Parties in the Prepetition Collateral (including Cash Collateral), in 
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each case, to the extent of any Diminution in Value, each of the Administrative Agent, for the 

benefit of itself and the other Prepetition First Lien Loan Secured Parties, the First Lien Indenture 

Trustee, for the benefit of itself and the other Prepetition First Lien Notes Secured Parties, and the 

First Lien Collateral Trustee, for the benefit of itself and the other Prepetition First Lien Secured 

Parties, is hereby granted the following: 

(b) First Lien Adequate Protection Liens.  Pursuant to Bankruptcy Code 

sections 361(2) and 363(c)(2), to the extent of any Diminution in Value of the Prepetition First 

Lien Secured Parties’ interests in the Prepetition Collateral and subject in all cases to the Carve 

Out, effective as of the Petition Date and in each case perfected without the necessity of the 

execution by the Debtors (or recordation or other filing) of security agreements, control 

agreements, pledge agreements, financing statements, mortgages or other similar documents, or 

by possession or control, the Debtors are authorized to grant, and hereby deemed to have granted, 

to the Administrative Agent, for the benefit of itself and the other Prepetition First Lien Loan 

Secured Parties, to the First Lien Indenture Trustee, for the benefit of the Prepetition First Lien 

Note Secured Parties, and to the First Lien Collateral Trustee, for the benefit of itself and the other 

Prepetition First Lien Secured Parties, valid, binding, continuing, enforceable, fully-perfected, 

nonavoidable, first-priority senior (except as otherwise provided in this paragraph below with 

respect to the Permitted Prior Liens), additional and replacement security interests in and liens on 

(all such liens and security interests, the “First Lien Adequate Protection Liens”) (i) the 

Prepetition Collateral and (ii)  all of the Debtors’ other now-owned and hereafter-acquired real and 

personal property, assets and rights of any kind or nature, wherever located, whether encumbered 

or unencumbered, including, without limitation, to the maximum extent permitted under applicable 

law (including Indian law), a 100% equity pledge of any first-tier foreign subsidiaries and 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 25 of 79



 

26 
 

unencumbered assets of the Debtors, if any, and all prepetition property and post-petition property 

of the Debtors’ estates, and the proceeds, products, rents and profits thereof, whether arising from 

section 552(b) of the Bankruptcy Code (subject to paragraph 24 of this Final Order) or otherwise, 

including, without limitation, all equipment, all goods, all accounts, cash, payment intangibles, 

bank accounts and other deposit or securities accounts of the Debtors (including any accounts 

opened prior to, on, or after the Petition Date), insurance policies and proceeds thereof, equity 

interests, instruments, intercompany claims, accounts receivable, other rights to payment, all 

general intangibles, all contracts and contract rights, securities, investment property, letters of 

credit and letter of credit rights, chattel paper, all interest rate hedging agreements, all owned real 

estate, real property leaseholds, fixtures, patents, copyrights, trademarks, trade names, rights under 

license agreements and other intellectual property, all commercial tort claims, and all claims and 

causes of action (including causes of action arising under section 549 of the Bankruptcy Code, 

claims arising on account of transfers of value from a Debtor to (x) another Debtor and (y) a non-

Debtor affiliate incurred on or following the Petition Date), and any and all proceeds, products, 

rents, and profits of the foregoing (all property identified in this paragraph being collectively 

referred to as the “Collateral”), subject only to the Permitted Prior Liens, in which case the First 

Lien Adequate Protection Liens shall be immediately junior in priority to such Permitted Prior 

Liens and to the Carve Out; notwithstanding the foregoing, the Collateral shall exclude all claims 

and causes of action arising under any section of chapter 5 of the Bankruptcy Code (other than 

claims and causes of action arising under section 549 of the Bankruptcy Code) (the “Avoidance 

Actions”), and the Collateral shall include any and all proceeds of and other property that is 

recovered or becomes unencumbered as a result of (whether by judgment, settlement, or otherwise) 

any Avoidance Action; provided, however, that First Lien Adequate Protection Liens will be 
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granted on, and First Lien Adequate Protection Superpriority Claims (as defined below) will be 

paid from, (a) first, Collateral other than proceeds of Avoidance Actions, malpractice claims and 

proceeds thereof, prepetition insurance policies and proceeds thereof, and commercial tort claims 

and proceeds thereof (in each case, solely to the extent such Collateral is available) and (b) second, 

proceeds of Avoidance Actions, malpractice claims and proceeds thereof, prepetition insurance 

policies and proceeds thereof, and commercial tort claims and proceeds thereof. 

(c) First Lien Adequate Protection Superpriority Claims.  As further adequate 

protection, and to the extent provided by sections 503(b) and 507(b) of the Bankruptcy Code, the 

Debtors are authorized to grant, and hereby deemed to have granted effective as of the Petition 

Date, to the Administrative Agent, for the benefit of itself and the other Prepetition First Lien Loan 

Secured Parties, to the First Lien Indenture Trustee, for the benefit of the Prepetition First Lien 

Note Secured Parties, and to the First Lien Collateral Trustee, for the benefit of itself and the other 

Prepetition First Lien Secured Parties, allowed superpriority administrative expense claims in each 

of the Cases ahead of and senior to any and all other administrative expense claims in such Cases 

to the extent of any Diminution in Value (the “First Lien Adequate Protection Superpriority 

Claims”), junior only to the Carve Out.  Subject to the Carve Out, the First Lien Adequate 

Protection Superpriority Claims shall not be junior or pari passu to any claims and shall have 

priority over all administrative expense claims and other claims against each of the Debtors, now 

existing or hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expense claims of the kinds specified in or ordered pursuant to sections 105, 326, 

328, 330, 331, 365, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 726, 1113 and 1114 of the 

Bankruptcy Code. 
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(d) First Lien Adequate Protection Payments.  As further adequate protection, 

the Debtors are authorized and directed to pay to the Administrative Agent for the ratable benefit 

of the Prepetition First Lien Loan Secured Parties and to the First Lien Indenture Trustee for the 

ratable benefit of the Prepetition First Lien Note Secured Parties, adequate protection payments in 

cash as follows: (i) no later than eight (8) business days after the date of the Interim Order, the first 

such adequate protection payment shall be paid in an amount in cash equal to the amount 

comprising all accrued and unpaid interest under (A) the Credit Agreement from the date of the 

last interest payment made by the Borrowers under the Credit Agreement through and including 

the date of the Interim Order and (B) each of the First Lien Indentures from the date of the last 

interest payment made by the First Lien Notes Issuers under the applicable First Lien Indenture 

through and including the date of the Interim Order, calculated based on a rate of (x) for the Credit 

Agreement, (1) if denominated in Dollars, ABR plus the Applicable Rate (each as defined in the 

Credit Agreement) or (2) if denominated in Canadian Dollars, the Canadian Prime Rate plus the 

Applicable Rate (each as defined in the Credit Agreement), and (y) for each First Lien Indenture, 

the applicable rate of interest set forth on the face of the Note (as defined in each of the First Lien 

Indentures); provided that for purposes of the First Lien Adequate Protection Payments (defined 

below) payable under the First Lien Indentures, and notwithstanding anything to the contrary in 

the First Lien Indentures, the record date to establish the holders of First Lien Notes receiving such 

payment shall be August 15, 2022; and (ii) on the last business day of each calendar month 

following entry of the Interim Order, each such adequate protection payment shall be paid in cash 

in an amount comprising all accrued and unpaid interest, calculated based on a rate of (A) for the 

Credit Agreement, (x) if denominated in Dollars, ABR plus the Applicable Rate plus 200 basis 

points or (y) if denominated in Canadian Dollars, the Canadian Prime Rate plus the Applicable 
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Rate plus 200 basis points, and (B) for each First Lien Indenture, the applicable rate of interest set 

forth on the face of the Note (as defined in each of the First Lien Indentures) plus 100 basis points 

(all payments referenced in this sentence, collectively, the “First Lien Adequate Protection 

Payments”); provided that for purposes of the First Lien Adequate Protection Payments payable 

under the First Lien Indentures, and notwithstanding anything to the contrary in the First Lien 

Indentures, the record date to establish the holders of First Lien Notes receiving such payments 

shall be, with respect to each payment date, the 25th day of the calendar month in which such 

payment is due.  With respect to payments under the First Lien Indentures, any calculation of 

interest payable pursuant to this Paragraph 4(d) shall be computed on the basis of a 360-day 

calendar year of 12 30-day months.  Upon receipt of the Adequate Protection Payments set forth 

in this paragraph, the Administrative Agent and the First Lien Indenture Trustee are authorized 

and directed, without further order of the Court, to distribute such payments to the Prepetition First 

Lien Loan Secured Parties and the Prepetition First Lien Notes Secured Parties, respectively in 

accordance with this Order.  For the avoidance of doubt, the payment of adequate protection 

payments pursuant to paragraph 4 of this Final Order shall be without prejudice to (x) the rights of 

any of the Prepetition First Lien Secured Parties to assert claims for payment of make-whole, 

prepayment premium, or similar amount set forth in the Credit Agreement or the First Lien 

Indentures, as applicable and the rights of the Debtors or any other party in interest to object to or 

otherwise contest such claims, and (y) whether any such payments should be recharacterized or 

reallocated pursuant to the Bankruptcy Code as payments of principal, interest or otherwise.  All 

First Lien Adequate Protection Payments made to or for the benefit of the Prepetition First Lien 

Secured Parties shall be subject in all respects to the terms of the 1L-2L Intercreditor Agreement. 
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(e) Right to Seek Additional Adequate Protection.  This Final Order is without 

prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of any of the 

Prepetition First Lien Secured Parties to request further or alternative forms of adequate protection 

at any time or the rights of the Debtors or any other party to contest such request.  Subject to the 

Carve Out, nothing herein shall impair or modify the application of section 507(b) of the 

Bankruptcy Code in the event that the adequate protection provided to the Prepetition First Lien 

Secured Parties is insufficient to compensate for any Diminution in Value of their interests in the 

Prepetition Collateral during the Cases.  Nothing contained herein shall be deemed a finding by 

the Court, or an acknowledgment by any of the Prepetition First Lien Secured Parties that the 

adequate protection granted herein does in fact adequately protect any of the Prepetition First Lien 

Secured Parties against any Diminution in Value of their respective interests in the Prepetition 

Collateral (including the Cash Collateral), or a finding by the Court, or an acknowledgement by 

any party, that any Diminution in Value has occurred.  

(f) Other Covenants.  The Debtors shall maintain their cash management 

arrangements in a manner consistent with this Court’s order(s) granting the Debtors’ cash 

management motion.  The Debtors shall comply with the covenants contained in Sections 5.03 and 

5.05 of the Credit Agreement regarding conduct of business, including, without limitation, 

preservation of rights, qualifications, licenses, permits, privileges, franchises, governmental 

authorizations and intellectual property rights material to the conduct of its business and the 

maintenance of properties and insurance. 

(g) Fees and Expenses.  As additional adequate protection, the Debtors shall, 

and are authorized and directed to pay in full in cash and in immediately available funds: (i) within 

eight (8) business days after the Debtors’ receipt of invoices thereof (with a copy to the Committee 
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Advisors, the FCR Advisors, and the United States Trustee), the reasonable and documented 

professional fees and expenses, arising before the Petition Date, of (A) (x) one (1) legal 

counsel and (y) other third-party consultants and financial advisors solely to the extent required by 

the terms of an executed engagement letter with the Debtors for each of (i) the Administrative 

Agent (including the Administrative Agent’s Advisors; provided, that the Administrative Agent 

reserves all rights with respect to the retention of a financial advisor in connection with the cases; 

and provided further that the Debtors have not agreed to reimburse the fees and expenses of any 

Administrative Agent Advisors other than Simpson Thacher & Bartlett LLP and the Debtors 

reserve their rights with respect to the reimbursement of fees and expenses of any Administrative 

Agent Advisor other than Simpson Thacher & Bartlett LLP), (ii) the First Lien Indenture Trustee 

(including reasonable and documented fees and expense of ArentFox Schiff LLP), and (iii) the 

First Lien Collateral Trustee (including reasonable and documented fees and expenses of Alston 

& Bird LLP, solely in its capacity as counsel to the First Lien Collateral Trustee), respectively, 

and (B) the ad hoc group of Prepetition First Lien Lenders and holders of First Lien Notes, acting 

as an ad hoc group (the “Ad Hoc First Lien Group”) (including, without limitation, the reasonable 

and documented fees and expenses incurred by Evercore Group, LLC, Gibson, Dunn & Crutcher 

LLP, FTI Consulting, Inc., Arthur Cox LLP, Stikeman Elliott LLP, Loyens & Loeff, S&R 

Associates, any conflicts counsel or co-counsel, and, from and after the Petition Date, one local 

legal counsel in each non-U.S. based jurisdiction the Debtors are incorporated and/or domiciled to 

the extent such professionals are reasonably necessary to represent the interests of the Ad Hoc 

First Lien Group in connection with the Cases) (collectively, the “Ad Hoc First Lien Advisors”) 

which, solely as to any financial advisor or investment banker, are subject to the terms of any 

engagement letter or reimbursement agreement previously agreed to by the Debtors in writing 
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(provided, that, for the avoidance of doubt, the Debtors cannot revoke or modify their consent after 

entry of this Final Order so long as this Final Order is in effect) or Prepetition Document, provided, 

however, individual Prepetition First Lien Lenders and the individual holders of the First Lien 

Notes shall not be entitled to reimbursement for fees and expenses of their own advisors pursuant 

to this Final Order; and (ii) subject to paragraph 26 and the limitations set forth in this paragraph 

4(g)(i), on a monthly basis, within eight (8) business days of the Debtors’ receipt of invoices 

thereof, the reasonable and documented fees and expenses, arising subsequent to the Petition Date, 

incurred by the Administrative Agent (including the reasonable and documented fees and expenses 

of Simpson Thacher & Bartlett LLP), the First Lien Indenture Trustee (including the reasonable 

and documented fees and expenses of ArentFox Schiff LLP (the “First Lien Indenture Trustee’s 

Advisors”)), the First Lien Collateral Trustee (including reasonable and documented fees and 

expenses of Alston & Bird LLP (the “First Lien Collateral Trustee’s Advisors”), solely in its 

capacity as counsel to the First Lien Collateral Trustee), and the Ad Hoc First Lien Group, acting 

as an ad hoc group ((including, but not limited to, the reasonable and documented fees and 

expenses of the Ad Hoc First Lien Advisors) which, solely as to any financial advisor or investment 

banker, are subject to the terms of any engagement letter or reimbursement agreement previously 

agreed to by the Debtors in writing (provided, that, for the avoidance of doubt, the Debtors cannot 

revoke or modify their consent after entry of this Final Order so long as this Final Order is in 

effect) or Prepetition Document, provided, however, individual Prepetition First Lien Lenders and 

the individual holders of the First Lien Notes shall not be entitled to reimbursement for fees and 

expenses of their own advisors pursuant to this Final Order).  None of the foregoing fees and 

expenses shall be subject to separate approval by this Court or require compliance with the U.S. 

Trustee Guidelines for Reviewing Applications for Compensation and Reimbursement of Expenses 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 32 of 79



 

33 
 

Filed under 11 U.S.C. § 330 by Attorneys in Larger Chapter 11 Cases, effective November 1, 

2013 (the “U.S. Trustee Guidelines”), and no recipient of any such payment shall be required to 

file any interim or final fee application with respect thereto or otherwise seek the Court’s approval 

of any such payments.  

(h) Reporting Requirements.  As additional adequate protection, the Debtors 

shall (x) for so long as Parent is required to file periodic reports with the U.S. Securities and 

Exchange Commission (the “SEC”) pursuant to Section 13 or 15(d) of the Exchange Act, promptly 

provide the Administrative Agent’s Advisors, the First Lien Indenture Trustee’s Advisors, the Ad 

Hoc First Lien Advisors, the Committee Advisors, the FCR, and the FCR Advisors with a copy of 

any such report that Parent files with the SEC (it being understood that the filing of such report 

with the SEC on EDGAR or any successor platform being sufficient), (y) for so long as Parent is 

not required to file periodic reports with the SEC pursuant to Section 13 or 15(d) of the Exchange 

Act (as defined in the First Lien Indentures), comply with the reporting requirements in sections 

5.01(a) and (b) of the Credit Agreement and section 4.03(c) of each of the First Lien Indentures 

with copies to the Committee Advisors, the FCR, and the FCR Advisors, provided, however, in no 

event shall such reporting provided under clauses (x) or (y) be required to (i) contain any 

consolidating and other financial statements and data that would be required by Sections 3-10, 3-

16, 13-01 and 13-02 of Regulation S-X under the Securities Act (as defined in the First Lien 

Indentures), (ii) include any certifications that would be required under the Sarbanes Oxley Act of 

2002, (iii) comply with Regulation G under the Exchange Act or Item 10(e) of Regulation S-K 

with respect to any “non-GAAP” financial information contained therein, (iv) contain any 

information and data required by Item 402(b) of Regulation S-K under the Securities Act and 

information regarding executive compensation and related party disclosure related to SEC Release 
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Nos.  33-8732A, 34-54302A and IC-27444A), and (v) include any unqualified auditor opinion in 

respect of any financial statements contained therein; and (z) provide, subject to any applicable 

limitations set forth below, to the Administrative Agent’s Advisors, the First Lien Indenture 

Trustee’s Advisors, the First Lien Collateral Trustee’s Advisors, and the Ad Hoc First Lien 

Advisors (provided, that any reporting provided to the Ad Hoc First Lien Advisors under this 

paragraph 4(h) shall only be shared with those members of the Ad Hoc First Lien Group that are 

bound by obligations of confidentiality pursuant to a confidentiality agreement with the Debtors; 

provided further, that any reporting provided to the Administrative Agent’s Advisors under this 

paragraph 4(h) may be shared only with the Administrative Agent and other Prepetition First Lien 

Lenders that have identified themselves as “private side” lenders and not Public Lenders (under 

and as defined in the Credit Agreement) (the “Private Side Lenders”) and are bound by 

obligations of confidentiality pursuant to the Credit Agreement), the Committee Advisors subject 

and pursuant to the protective order, the FCR, and the FCR Advisors: 

i. bi-weekly (i.e., every other week) (or more frequently as may be 

agreed to between the Debtors’ advisors and the Ad Hoc First Lien Group) calls with the Ad Hoc 

First Lien Advisors, the Administrative Agent’s Advisors, the First Lien Indenture Trustee’s 

Advisors, the First Lien Collateral Trustee’s Advisors, and the Debtors’ advisors, which shall be 

in form and scope reasonably agreed to by the Debtors and the Ad Hoc First Lien Advisors; 

ii. at the times specified in paragraph 3(c) hereof, the Variance Report 

required by paragraph 3(c) hereof; 

iii. a copy of each update to the Debtors’ business plan as soon as 

reasonably practicable after it is presented to the board of directors of the Parent; 
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iv. in-person or teleconference meetings between (a) the Debtors and, 

to the extent appropriate, their advisors, including any consultant, turnaround management, broker 

or financial advisory firm retained by any Debtor in any of the Cases, (b) the Administrative 

Agent’s Advisors, (c) the First Lien Indenture Trustee’s Advisors, (d) the First Lien Collateral 

Trustee’s Advisors, and (e) the Ad Hoc First Lien Advisors, at such time as the Ad Hoc First Lien 

Advisors may reasonably request, but in the case of any meetings involving the Debtors’ 

management, to be limited to one such in-person or teleconference meeting per month (or more 

frequently as the Debtors may agree in their reasonable discretion), and at places reasonably 

acceptable to the Debtors (to the extent such presentations are in-person); 

v. timely delivery of each Proposed Budget as set forth in this Final 

Order; 

vi. notice of the occurrence of the Debtors’ Liquidity falling below the 

Minimum Liquidity Amount at the end of any week and the amount of such Liquidity as of such 

time; 

vii. within 45 days after each month end, beginning with the quarter 

ended September 30, 2022, on a consolidated basis for Debtors and non-Debtors combined, a 

quarterly and year-to-date income statement and balance sheet;  

viii. the Debtors will grant access to any data room established in 

connection with third-party diligence commenced in connection with any restructuring of one or 

more of the Debtors on a professional eyes’ only basis to the Administrative Agent’s Advisors, the 

First Lien Indenture Trustee’s Advisors, the First Lien Collateral Trustee’s Advisors, the Ad Hoc 

First Lien Advisors, the Committee Advisors, the FCR, and the FCR Advisors; and 
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ix. as soon as reasonably practicable after written request from the Ad 

Hoc First Lien Advisors, the Debtors will, to the extent appropriate and acting reasonably, provide 

the Ad Hoc First Lien Advisors with reasonable access to any consultant, turnaround management, 

broker or financial advisory firm retained by any Debtor in any of the Cases; 

provided that nothing in this paragraph 4(h) shall require the Debtors (or any of their advisors) to 

take any action that would conflict with any applicable requirements of law or any binding 

agreement, or that would waive any attorney-client or similar privilege (it being understood and 

agreed that (i) the Debtors shall use commercially reasonable efforts to take any such action 

required under this paragraph 4(h) in a way that would not conflict with any applicable 

requirements of law or any binding agreement, or that would waive any attorney-client or similar 

privilege and (ii) if any such Debtor (or any such advisor), in reliance on this proviso, elects to 

withhold any information that would otherwise be required to be provided pursuant to this 

paragraph 4(h), the Debtors shall provide written notice to the Ad Hoc First Lien Advisors of such 

election and specify in such notice the basis for the Debtors’ (or the applicable advisor’s) election 

to withhold such information and identify in such notice the type of information it has elected to 

withhold to the extent not prohibited by applicable law).   

(i) Miscellaneous.  Except for (i) the Carve Out and (ii) as otherwise provided 

in paragraph 4, the First Lien Adequate Protection Liens and First Lien Adequate Protection 

Superpriority Claims granted to the Prepetition First Lien Secured Parties pursuant to paragraph 4 

of this Final Order shall not be subject, junior, or pari passu to any lien or security interest that is 

avoided and preserved for the benefit of the Debtors’ estates under the Bankruptcy Code, 

including, without limitation, pursuant to section 551 or otherwise, and shall not be subordinated 
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to or made pari passu with any lien, security interest or administrative claim under the Bankruptcy 

Code, including, without limitation, pursuant to section 364 or otherwise. 

5. Adequate Protection for the Prepetition Second Lien Notes Secured Parties. 

(a) Subject only to the Carve Out and the terms of this Final Order, pursuant to 

sections 361, 362, and 363(e) of the Bankruptcy Code, and in consideration of the stipulations and 

consents set forth herein, as adequate protection of the interests of the Prepetition Second Lien 

Notes Secured Parties in the Prepetition Collateral (including Cash Collateral), in each case, to the 

extent of any Diminution in Value of such interests, the Second Lien Indenture Trustee, for the 

benefit of the Prepetition Second Lien Notes Secured Parties and the Second Lien Collateral 

Trustee, for the benefit of itself and the other Prepetition Second Lien Notes Secured Parties, is 

hereby granted the following: 

(b) Second Lien Adequate Protection Liens.  Pursuant to Bankruptcy Code 

sections 361(2) and 363(c)(2), to the extent of any Diminution in Value of the Prepetition Second 

Lien Notes Secured Parties’ interests in the Prepetition Collateral and subject in all cases to the 

Carve Out, effective as of the Petition Date and in each case perfected without the necessity of the 

execution by the Debtors (or recordation or other filing) of security agreements, control 

agreements, pledge agreements, financing statements, mortgages or other similar documents, or 

by possession or control, the Debtors are authorized to grant, and hereby deemed to have granted, 

to the Second Lien Indenture Trustee, for the benefit of the Prepetition Second Lien Notes Secured 

Parties, and to the Second Lien Collateral Trustee, for the benefit of itself and the other Prepetition 

Second Lien Notes Secured Parties, valid, binding, continuing, enforceable, fully-perfected, 

nonavoidable, senior (except as otherwise provided in this paragraph), additional and replacement 

security interests in and liens on (all such liens and security interests, the “Second Lien Adequate 
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Protection Liens” and, together with the First Lien Adequate Protection Liens, the “Adequate 

Protection Liens”) (i) the Prepetition Collateral and (ii) the Collateral, which Second Lien 

Adequate Protection Liens shall be junior only to the Permitted Prior Liens, the Carve Out, the 

First Lien Adequate Protection Liens, and the Prepetition First Liens; provided, however, that 

Second Lien Adequate Protection Liens will be granted on, and Second Lien Adequate Protection 

Superpriority Claims (as defined below) will be paid from, (a) first, Collateral other than proceeds 

of Avoidance Actions, malpractice claims and proceeds thereof, prepetition insurance policies and 

proceeds thereof, and commercial tort claims and proceeds thereof (in each case, solely to the 

extent such Collateral is available) and (b) second, proceeds of Avoidance Actions, malpractice 

claims and proceeds thereof, prepetition insurance policies and proceeds thereof, and commercial 

tort claims and proceeds thereof.  For the avoidance of doubt, the Second Lien Adequate Protection 

Liens shall be junior in priority, first, to the Permitted Prior Liens; second, to the Carve Out; third, 

to the First Lien Adequate Protection Liens; and, fourth, to the Prepetition First Liens. 

(c) Second Lien Adequate Protection Superpriority Claims.  As further 

adequate protection, and to the extent provided by sections 503(b) and 507(b) of the Bankruptcy 

Code, the Debtors are authorized to grant, and hereby deemed to have granted, effective as of the 

Petition Date, to the Second Lien Indenture Trustee, for the benefit of the Prepetition Second Lien 

Notes Secured Parties, and to the Second Lien Collateral Trustee, for the benefit of itself and the 

other Prepetition Second Lien Notes Secured Parties, allowed superpriority administrative expense 

claims in each of the Cases ahead of and senior to any and all other administrative expense claims 

in such Cases to the extent of any Diminution in Value (the “Second Lien Adequate Protection 

Superpriority Claims” and together with the First Lien Adequate Protection Superpriority 

Claims, the “Adequate Protection Superpriority Claims”), but junior to the Carve Out and the 
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First Lien Adequate Protection Superpriority Claims.  Subject to the Carve Out and the First Lien 

Adequate Protection Superpriority Claims, the Second Lien Adequate Protection Superpriority 

Claims will not be junior to any claims and shall have priority over all administrative expense 

claims and other claims against each of the Debtors, now existing or hereafter arising, of any kind 

or nature whatsoever, including, without limitation, administrative expense claims of the kinds 

specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c), 

507(a), 507(b), 546(c), 726, 1113 and 1114 of the Bankruptcy Code.  The Second Lien Adequate 

Protection Superpriority Claims may be paid under any plan of reorganization in any combination 

of cash, debt, equity or other property having a value on the effective date of such plan equal to 

the allowed amount of such claims. 

(d) Right to Seek Additional Adequate Protection.  This Final Order is without 

prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of any of the 

Prepetition Second Lien Notes Secured Parties to request further or alternative forms of adequate 

protection at any time or the rights of the Debtors or any other party to contest such request which 

rights shall, in all cases, be subject to the Second Lien Collateral Trust Agreement and the 1L-2L 

Intercreditor Agreement.  Subject to the Carve Out, nothing herein shall impair or modify the 

application of section 507(b) of the Bankruptcy Code in the event that the adequate protection 

provided to the Prepetition Second Lien Notes Secured Parties is insufficient to compensate for 

any Diminution in Value of their interests in the Prepetition Collateral during the Cases.  Nothing 

contained herein shall be deemed a finding by the Court, or an acknowledgment by any of the 

Prepetition Second Lien Notes Secured Parties that the adequate protection granted herein does in 

fact adequately protect any of the Prepetition Second Lien Notes Secured Parties against any 

Diminution in Value of their respective interests in the Prepetition Collateral (including the Cash 
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Collateral), or a finding by the Court, or an acknowledgement by any party, that any Diminution 

in Value has occurred. 

(e) Fees and Expenses.  As additional adequate protection, the Debtors shall, 

and are authorized and directed, subject in all respects to the conditions and limitations set forth in 

this paragraph, to pay in full in cash and in immediately available funds: (i) within eight (8) 

business days after the Debtors’ receipt of invoices thereof (with a copy to the Committee 

Advisors, the FCR Advisors, and the United States Trustee), the reasonable and documented 

professional fees and expenses, arising before the Petition Date, of (A) one (1) legal counsel and 

(B) other third-party consultants and financial advisors solely to the extent required by the terms 

of an executed engagement letter with the Debtors for each of (x) the Second Lien Indenture 

Trustee (including the reasonable and documented fees and expenses incurred by Wilmer Cutler 

Pickering Hale and Dorr LLP, solely in its capacity as counsel to the Second Lien Indenture 

Trustee (“WilmerHale”), (y) the Second Lien Collateral Trustee (including the reasonable and 

documented fees of Alston & Bird, LLP, solely in its capacity as counsel to the Second Lien 

Collateral Trustee), and (z) the ad hoc group of holders of Prepetition First Lien Indebtedness, 

Second Lien Notes and Unsecured Notes (as defined in the Motion), acting as an ad hoc group 

and, for purposes of this Order, acting in its capacity as a secured creditor (the “Ad Hoc Cross-

Holder Group”), (including, without limitation, the reasonable and documented fees and expenses 

incurred by Paul, Weiss, Rifkind, Wharton & Garrison LLP, AlixPartners LLP, Perella Weinberg 

Partners L.P., Matheson LLP, IQVIA, Inc., Epstein Becker & Green P.C., NautaDutilh, and, from 

and after the Petition Date, one local legal counsel in each non-U.S. based jurisdiction the Debtors 

are incorporated and/or domiciled to the extent such professionals are reasonably necessary to 

represent the interests of the Ad Hoc Cross-Holder Group in connection with the Cases, in each 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 40 of 79



 

41 
 

case, solely in their capacity as advisors to the Ad Hoc Cross-Holder Group, with each member 

acting in its capacity as a secured creditor (collectively, the “Ad Hoc Cross-Holder Advisors”)) 

which, solely as to any financial advisor or investment banker, are subject to the terms of any 

engagement letter or reimbursement agreement previously agreed to by the Debtors in writing 

(provided, that, for the avoidance of doubt, the Debtors cannot revoke or modify their consent after 

entry of this Final Order so long as this Final Order is in effect) or Prepetition Document, provided, 

however, the individual holders of the Second Lien Notes shall not be entitled to reimbursement 

for fees and expenses of their own advisors pursuant to this Final Order; and (ii) subject to 

paragraph 26 and the limitations set forth in this paragraph 5(e)(i), on a monthly basis, within eight 

(8) business days of the Debtors’ receipt of invoices thereof, the reasonable and documented fees 

and expenses, arising subsequent to the Petition Date, incurred by the Second Lien Indenture 

Trustee (including the reasonable and documented fees and expenses of WilmerHale), the Second 

Lien Collateral Trustee (including the reasonable and documented fees and expenses of Alston & 

Bird LLP, solely in its capacity as counsel to the Second Lien Collateral Trustee), and the Ad Hoc 

Cross-Holder Group, acting as an ad hoc group ((including, but not limited to, the reasonable and 

documented fees and expenses of the Ad Hoc Cross-Holder Advisors) which, solely as to any 

financial advisor or investment banker, are subject to the terms of any engagement letter or 

reimbursement agreement previously agreed to by the Debtors in writing (provided, that, for the 

avoidance of doubt, the Debtors cannot revoke or modify their consent after entry of this Final 

Order so long as this Final Order is in effect) or Prepetition Document, provided, however, the 

individual holders of the Second Lien Notes shall not be entitled to reimbursement for fees and 

expenses of their own advisors) solely for so long as, and only to the extent that, the Ad Hoc Cross-

Holder Advisors and the Ad Hoc Cross-Holder Group, or any member thereof (as to the Ad Hoc 
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Cross-Holder Advisors’ fees and expenses), the Second Lien Indenture Trustee or the Second Lien 

Indenture Trustee acting on behalf of any other party (as to WilmerHale’s fees and expenses), and 

the Second Lien Collateral Trustee or the Second Lien Collateral Trustee acting on behalf of any 

other party (as to Alston & Bird, LLP’s fees and expenses), (1) does not take any action in violation 

of the 1L-2L Intercreditor Agreement, (2) does not encourage, solicit, or support any third party 

to take any action that would violate the 1L-2L Intercreditor Agreement if such action were taken 

by the Ad Hoc Cross-Holder Group or any member thereof, the Second Lien Indenture Trustee, 

the Second Lien Collateral Trustee, or any other Prepetition Second Lien Notes Party including, 

without limitation, in each case of (1) and (2), any direct or indirect challenge of the Prepetition 

First Lien Secured Parties’ right to credit bid or pursue a transaction pursuant to which the First 

Lien Collateral Trustee credit bids up to the full amount of the Prepetition First Lien Secured 

Parties’ respective claims, (3) does not object, or encourage, solicit, or support any third party to 

object, to any bidding procedures order (as long as such bidding procedures order (i) has a timeline 

that is not materially shorter than the timeline set forth in the bidding procedures previously 

provided to the Ad Hoc Cross-Holder Advisors, (ii) does not provide for the payment of any break-

up fee or similar fee (other than any expense reimbursement) that other bidders are required to 

overbid, (iii) does not require cash payments from the Prepetition Second Lien Notes Secured 

Parties to the Prepetition First Lien Secured Parties in an amount in excess of the First Priority 

Obligations (as defined in the 1L-2L Intercreditor Agreement), and (iv) does not impose unduly 

burdensome requirements on the Prepetition Second Lien Notes Secured Parties’ or their 

designee’s ability to participate in the sale process as a potential purchaser of the Debtors’ assets 

as compared to other bidders (other than the Stalking Horse Bidder), or any sale order, in each 

case, supported by the Debtors and the Ad Hoc First Lien Group or the entry of the Interim Order 
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or this Final Order, (4) does not take any position in or out of court in furtherance of, or to advance 

the interests of, any holder of Unsecured Notes or unsecured claims (including, without limitation, 

any Ad Hoc Cross-Holder Group member in its capacity as a holder of Unsecured Notes or 

unsecured claims) that would be prohibited by the 1L-2L Intercreditor Agreement if such position 

were taken by a holder of Second Lien Notes, and (5) does not file, or encourage, solicit, or support 

any third party to file, any Challenge (as defined below).  None of the foregoing fees and expenses 

shall be subject to separate approval by this Court or require compliance with the U.S. Trustee 

Guidelines, and no recipient of any such payment shall be required to file any interim or final fee 

application with respect thereto or otherwise seek the Court’s approval of any such payments.  Any 

payments made pursuant to this paragraph shall be without prejudice to whether any such 

payments should be recharacterized or reallocated pursuant to section 506(b) of the Bankruptcy 

Code as payments of principal, interest or otherwise. 

(f) Reporting Requirements.  As additional adequate protection, the Debtors 

shall (x) for so long as Parent is required to file periodic reports with the SEC pursuant to Section 

13 or 15(d) of the Exchange Act, promptly provide the Ad Hoc Cross-Holder Advisors with a copy 

of any such report that Parent files with the SEC (it being understood that the filing of such report 

with the SEC on EDGAR or any successor platform being sufficient), (y) for so long as Parent is 

not required to file periodic reports with the SEC pursuant to Section 13 or 15(d) of the Exchange 

Act (as defined in the First Lien Indentures), comply with the reporting requirements in section 

4.03(c) of the Second Lien Indenture with copies to the Committee Advisors, the FCR, and the 

FCR Advisors, provided, however, in no event shall such reporting provided under clauses (x) or 

(y) be required to (i) contain any consolidating and other financial statements and data that would 

be required by Sections 3-10, 3-16, 13-01, and 13-02 of Regulation S-X under the Securities Act 
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(as defined in the First Lien Indentures), (ii) include any certifications that would be required under 

the Sarbanes Oxley Act of 2002, (iii) comply with Regulation G under the Exchange Act or Item 

10(e) of Regulation S-K with respect to any “non-GAAP” financial information contained therein, 

(iv) contain any information and data required by Item 402(b) of Regulation S-K under the 

Securities Act and information regarding executive compensation and related party disclosure 

related to SEC Release Nos. 33-8732A, 34-54302A, and IC-27444A, and (v) include any 

unqualified auditor opinion in respect of any financial statements contained therein; and (z) 

provide, subject to any applicable limitations set forth below, the following additional reporting to 

the Second Lien Indenture Trustee, the Second Lien Collateral Trustee, and the Ad Hoc Cross-

Holder Advisors (provided, that any reporting provided to WilmerHale, and the Ad Hoc Cross-

Holder Advisors  under this paragraph 5(f) shall only be shared with those advisors that are bound 

by obligations of confidentiality pursuant to a confidentiality agreement entered into with the 

Debtors): 

i. at the times specified in paragraph 3(c) hereof, the Variance Report 

required by paragraph 3(c) hereof; 

ii. timely delivery of each Proposed Budget as set forth in this Final 

Order; 

iii. notice of the occurrence of the Debtors’ Liquidity falling below the 

Minimum Liquidity Amount at the end of any week and the amount of such Liquidity as of such 

time;  

iv. within 45 days after each month end, beginning with the quarter 

ended September 30, 2022, on a consolidated basis for Debtors and non-Debtors combined, a 

quarterly and year-to-date income statement and balance sheet; and  
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provided that nothing in this paragraph 5(f) shall require the Debtors (or any of their advisors) to 

take any action that would conflict with any applicable requirements of law or any binding 

agreement, or that would waive any attorney-client or similar privilege (it being understood and 

agreed that (i) the Debtors shall use commercially reasonable efforts to take any such action 

required under this paragraph 5(f) in a way that would not conflict with any applicable 

requirements of law or any binding agreement, or that would waive any attorney-client or similar 

privilege and (ii) if any such Debtor (or any such advisor), in reliance on this proviso, elects to 

withhold any information that would otherwise be required to be provided pursuant to this 

paragraph 5(f), the Debtors shall provide written notice to the Ad Hoc Cross-Holder Advisors of 

such election and specify in such notice the basis for the Debtors’ (or the applicable advisor’s) 

election to withhold such information and identify in such notice the type of information it has 

elected to withhold to the extent not prohibited by applicable law).   

(g) Miscellaneous.  Except for (i) the Carve Out, (ii) the First Lien Adequate 

Protection Liens, (iii) First Lien Adequate Protection Superpriority Claims, and (iv) as otherwise 

provided in paragraph 5, and subject to the Intercreditor Agreements, the Second Lien Adequate 

Protection Liens, and Second Lien Adequate Protection Superpriority Claims granted to the 

Prepetition Second Lien Notes Secured Parties pursuant to paragraph 5 of this Final Order shall 

not be subject or junior to any lien or security interest that is avoided and preserved for the benefit 

of the Debtors’ estates under the Bankruptcy Code, including, without limitation, pursuant to 

section 551 or otherwise, and shall not be subordinated to any lien, security interest or 

administrative claim under the Bankruptcy Code, including, without limitation, pursuant to section 

364 or otherwise. 
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6. Carve Out 

(a) Priority of Carve Out.  Each of the Prepetition Liens, Adequate Protection 

Liens, and Adequate Protection Superpriority Claims shall be subject and subordinate to payment 

of the Carve Out (as defined below).   

(b) Definition of Carve Out.  As used in this Final Order, the “Carve Out” 

means the sum of (i) all fees required to be paid to the Clerk of the Court and to the Office of the 

U.S. Trustee under section 1930(a) of title 28 of the United States Code plus interest at the statutory 

rate (without regard to the notice set forth in (iii) below); (ii) all reasonable fees and expenses up 

to $250,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without regard to 

the notice set forth in (iii) below); (iii) to the extent allowed at any time, whether by interim order, 

procedural order, or otherwise, all unpaid fees and expenses (the “Allowed Professional Fees”) 

incurred by persons or firms retained by the Debtors pursuant to section 327, 328, or 363 of the 

Bankruptcy Code (collectively, the “Debtor Professionals”) and any Committee pursuant to 

section 328 or 1103 of the Bankruptcy Code (collectively, the “Committee Professionals”) and 

the FCR and persons or firms retained by the FCR pursuant to an order of the Court (collectively, 

the “FCR Professionals” and, together with the Debtor Professionals and the Committee 

Professionals, the “Professional Persons”), including the reasonable and documented out-of-

pocket expenses of any member of any Committee (but not including fees and expenses of any 

counsel or advisor to such member),  at any time before or on the first business day following 

delivery by the Ad Hoc First Lien Group of a Carve Out Trigger Notice (as defined below), 

whether allowed by the Court prior to or after delivery of a Carve Out Trigger Notice, (the amounts 

set forth in clauses (i) through (iii), the “Pre-Carve Out Trigger Notice Cap”); (iv) Allowed 

Professional Fees of Professional Persons, including the reasonable and documented out-of-pocket 
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expenses of any member of any Committee (but not including fees and expenses of any counsel 

or advisor to such member), in an aggregate amount not to exceed $25 million incurred after the 

first business day following delivery by the Ad Hoc First Lien Group of the Carve Out Trigger 

Notice, to the extent allowed at any time, whether by interim order, procedural order, or otherwise; 

and (v) all amounts required to be paid to (x) PJT Partners LP on account of any transaction fees 

earned at any time under that certain engagement letter between PJT Partners LP and the Debtors, 

dated as of September 21, 2021, and (y) transaction fees (if any) earned at any time by the 

Committee Professionals or the FCR Professionals, payable under sections 328, 330, and/or 331 

of the Bankruptcy Code, to the extent not yet paid or due as of the delivery of a Carve Out Trigger 

Notice and allowed by a separate order of this Court at any time (the amounts set forth in clause 

(iv) above and this clause (v) being the “Post-Carve Out Trigger Notice Cap”).  For purposes of 

the foregoing, “Carve Out Trigger Notice” shall mean a written notice delivered by email (or 

other electronic means) by the Ad Hoc First Lien Group to the Debtors, their lead restructuring 

counsel (Skadden, Arps, Slate, Meagher & Flom LLP), the U.S. Trustee, and counsel to any 

Committee, which notice may be delivered following the occurrence and during the continuation 

of a Termination Event (as defined below) stating that the Post-Carve Out Trigger Notice Cap has 

been invoked. 

(c) Carve Out Reserves.  Notwithstanding the occurrence of a Termination 

Event (as defined below), on the day on which a Carve Out Trigger Notice is given by the Ad Hoc 

First Lien Group (the “Termination Declaration Date”), the Carve Out Trigger Notice shall 

constitute a demand to the Debtors to utilize all cash on hand as of such date and any available 

cash thereafter held by any Debtor to fund a reserve in an amount equal to the then unpaid amounts 

of the Allowed Professional Fees plus reasonably estimated fees and expenses not yet allowed for 
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the period through and including the Termination Declaration Date (the “Allowed and Estimated 

Professional Fees”).  The Debtors shall deposit and hold such amounts in a segregated account in 

trust to pay the Allowed and Estimated Professional Fees (the “Pre-Carve Out Trigger Notice 

Reserve”) prior to any and all other claims.  On the Termination Declaration Date, the Carve Out 

Trigger Notice shall also constitute a demand to the Debtors to utilize all cash on hand as of such 

date and any available cash thereafter held by any Debtor, after funding the Pre-Carve Out Trigger 

Notice Reserve, to fund a reserve in an amount equal to the Post-Carve Out Trigger Notice 

Cap.  The Debtors shall deposit and hold such amounts in a segregated account in trust to pay such 

Allowed Professional Fees benefiting from the Post-Carve Out Trigger Notice Cap (the 

“Post-Carve Out Trigger Notice Reserve” and, together with the Pre-Carve Out Trigger Notice 

Reserve, the “Carve Out Reserves”) prior to any and all other claims.  All funds in the Pre-Carve 

Out Trigger Notice Reserve shall be used first to pay the obligations set forth in the Pre-Carve Out 

Trigger Notice Cap (the “Pre-Carve Out Amounts”), but not, for the avoidance of doubt, the 

Post-Carve Out Trigger Notice Cap, until paid in full, and then, to the extent the Pre-Carve Out 

Trigger Notice Reserve has not been reduced to zero, any such excess shall be paid to the 

Prepetition First Lien Secured Parties in accordance with their respective rights and priorities as 

of the Petition Date.  All funds in the Post-Carve Out Trigger Notice Reserve shall be used first to 

pay all the amounts set forth in the Post-Carve Out Trigger Notice Cap (the “Post-Carve Out 

Amounts”), and then, to the extent the Post-Carve Out Trigger Notice Reserve has not been 

reduced to zero, any such excess shall be used first to pay any unpaid Pre-Carve Out Amounts 

until paid in full, and then paid to the Prepetition First Lien Secured Parties in accordance with 

their respective rights and priorities as of the Petition Date.  Notwithstanding anything to the 

contrary in the Prepetition Documents or this Final Order: (i) following delivery of a Carve Out 
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Trigger Notice, the First Lien Collateral Trustee shall not sweep or foreclose on cash (including 

cash received as a result of the sale or other disposition of any assets) of the Debtors until the Carve 

Out Reserves have been fully funded, but shall have a security interest in any residual interest in 

the Carve Out Reserves, with any excess paid to the First Lien Collateral Trustee for application 

in accordance with the Prepetition Documents and Intercreditor Agreements; (ii)(A) disbursements 

by the Debtors from the Carve Out Reserves shall not increase or reduce the Prepetition Secured 

Indebtedness, (B) the failure of the Carve Out Reserves to satisfy in full the Allowed Professional 

Fees shall not affect the priority of the Carve Out, and (C) in no way shall the Approved Budget, 

Proposed Budget, Carve Out, Post-Carve Out Trigger Notice Cap, Carve Out Reserves, or any of 

the foregoing be construed as a cap or limitation on the amount of the Allowed Professional Fees 

due and payable by the Debtors; and (iii) the Carve Out shall be senior to all liens and claims 

securing the Prepetition Secured Indebtedness, the Adequate Protection Liens, the Adequate 

Protection Superpriority Claims, any claims arising under section 507(b) of the Bankruptcy Code, 

and any and all other forms of adequate protection, liens, or claims securing the Prepetition 

Secured Indebtedness.  Notwithstanding anything to the contrary herein, if either of the Carve Out 

Reserves is not funded in full in the amounts set forth herein, then any excess funds in one of the 

Carve Out Reserves following the payment of the Pre-Carve Out Amounts and Post-Carve Out 

Amounts, respectively, shall be used to fund the other Carve Out Reserve, up to the applicable 

amount set forth herein, prior to making any payments to the Prepetition Secured Parties.  Unless 

otherwise ordered by the Court, the automatic stay provisions of Bankruptcy Code section 362 are 

hereby modified to permit the Prepetition First Lien Secured Parties to retain and apply all 

collections or remittances from any Carve Out Reserve subject to and in accordance with this Final 

Order, the Credit Documents, the First Lien Notes Documents, and the Intercreditor Agreements 
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to the extent the Prepetition First Lien Secured Parties are entitled to any excess from the Carve 

Out Reserves. 

(d) Professional Fee Reserve Account.  Upon entry of this Final Order, the 

Debtors shall establish a separate segregated account not subject to the control or liens of any 

party, which shall be for the sole purpose of paying unpaid Allowed Professional Fees (the 

“Professional Fee Reserve Account”).  Within ten (10) business days of a Professional Person 

submitting an invoice to the Debtors for professional fees, the Debtors shall fund the Professional 

Fee Reserve Account in an amount equal to 20% of the professional fees set forth in such invoice, 

including, without limitation, any additional amounts required to be held back pursuant to an order 

of the Court (such professional fees, expenses, and additional amounts, the “Reserve Amounts”).  

Upon release of any Reserve Amounts from the Professional Fee Reserve Account and payment 

thereof to the applicable Professional Person, the Professional Fee Reserve Account shall be 

decreased on a dollar-for-dollar basis for the amount paid to such Professional Person.  Upon the 

delivery of a Carve Out Trigger Notice, all funds in the Professional Fee Reserve Account shall be 

used first to pay the Pre-Carve Out Amounts.  If, after payment in full of all amounts included in 

the Pre-Carve Out Trigger Notice Cap and Post-Carve Out Trigger Notice Cap, the Professional 

Fee Reserve Account has not been reduced to zero, all remaining funds shall be returned to the 

Prepetition Secured Parties.  For the avoidance of doubt, the Debtors’ obligations to pay Allowed 

Professional Fees shall not be limited or deemed limited to funds held in the Professional Fee 

Reserve Account. 

(e) No Direct Obligation To Pay Allowed Professional Fees.   Subject to the 

terms of the restructuring support agreement, dated August 16, 2022, by and between the Debtors 

and certain of the Prepetition First Lien Secured Parties (the “RSA”), the Prepetition Secured 
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Parties reserve the right to object to the allowance of any fees and expenses, whether or not such 

fees and expenses were incurred in accordance with the Approved Budget.  Except for permitting 

the funding of the Carve Out Reserves as provided herein, none of the Prepetition Secured Parties 

shall be responsible for the payment or reimbursement of any fees or disbursements of any 

Professional Person or any fees or expenses of the U.S. Trustee or Clerk of the Court incurred in 

connection with the Cases or any successor cases under any chapter of the Bankruptcy Code 

(“Successor Cases”).  Nothing in this Final Order or otherwise shall be construed to obligate the 

Prepetition Secured Parties, in any way, to pay compensation to, or to reimburse expenses of, any 

Professional Person or to guarantee that the Debtors have sufficient funds to pay such 

compensation or reimbursement. 

(f) Payment of Carve Out After the Termination Declaration Date.  Any 

payment or reimbursement made after the occurrence of the Termination Declaration Date in 

respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a dollar for-

dollar basis; provided, however, if the Debtor Professionals use their retainers to pay such Allowed 

Professional Fees, such payments shall not reduce the Carve Out.   

7. Access and Information.  Subject to the Prepetition Documents, upon reasonable 

prior written notice (as applicable, including via acknowledged electronic mail) during normal 

business hours, the Debtors shall permit the Ad Hoc First Lien Advisors, to (a) have reasonable 

access to information regarding the operations, business affairs, and financial condition of the 

Debtors, (b) have reasonable access to and inspect the Debtors’ properties, and (c) discuss the 

Debtors’ affairs, finances, and condition with the Debtors’ advisors; it being understood that 

nothing in this paragraph shall require the Debtors (or any of their advisors) to take any action that 
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would conflict with any applicable requirements of law or any binding agreement, or that would 

waive any attorney-client or similar privilege. 

8. Termination.  Subject to the Remedies Notice Period (as defined below) and 

paragraph 6, the Debtors’ right to use the Cash Collateral pursuant to this Final Order shall 

automatically cease without further court proceedings on the Termination Date (as defined herein).  

As used herein, “Termination Events” means any of the events set forth in paragraphs 8(a) through 

(p) of this Final Order (each such events a “Termination Event”): 

(a) A Final Order acceptable to the Debtors and the Ad Hoc First Lien Group 

is not entered by the Court by 11:59 p.m. on October 21, 2022; 

(b) The violation of any material term of this Final Order or the material 

violation of this Final Order by the Debtors that is not cured within five (5) business days of receipt 

by the Debtors of notice, with a copy to counsel to any Committee and counsel to the FCR, from 

the Ad Hoc First Lien Group of such default, violation or breach (which may be provided to the 

Debtors by e-mail); 

(c) Entry of any order modifying, reversing, revoking, staying for a period in 

excess of four (4) business days, rescinding, vacating, or amending this Final Order in a manner 

materially adverse to the rights, interests, priorities, or entitlements of the Prepetition First Lien 

Secured Parties or that materially modifies any of the Debtors’ obligations to the Prepetition First 

Lien Secured Parties, in each case, without the express written consent of the Ad Hoc First Lien 

Group; 

(d) Any of the Cases is dismissed or converted to a case under chapter 7 of the 

Bankruptcy Code, or without the express written consent of the Ad Hoc First Lien Group, a trustee 

under chapter 11 of the Bankruptcy Code, an examiner with expanded powers is appointed in any 
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of the Cases, or the Cases are transferred or there is a change of venue outside of the Second Circuit 

or Third Circuit, or any Debtor files any motion, pleading, or proceeding (or solicits, supports, or 

encourages any other party to file any motion, pleading, or proceeding) seeking or consenting to 

the granting of, or an order is entered granting, any of the foregoing, except where a dismissal or 

conversion is for a Debtor that, at the time of such dismissal, has dormant business activities and 

a fair market value of less than $250,000; 

(e) Any Debtor files any motion, pleading, or proceeding seeking or consenting 

to the granting of, or an order is entered granting, any claim, lien (except for the Permitted Prior 

Liens) or other interest that is pari passu with or senior to any of the Prepetition First Liens, First 

Lien Adequate Protection Liens or First Lien Adequate Protection Superpriority Claims; 

(f) Any Debtor files any motion, pleading, or proceeding (or solicits, supports, 

or encourages any other party to file any motion, pleading, or proceeding) seeking or consenting 

to the granting of, or an order is entered granting, (i) the invalidation, subordination, or other 

challenge to the Prepetition Secured Indebtedness, the Prepetition Liens, Adequate Protection 

Liens, the Adequate Protection Superpriority Claims or (ii) any relief under sections 506(c) or 552 

of the Bankruptcy Code with respect to any Prepetition Collateral or any Collateral, including the 

Cash Collateral, or against any of the Prepetition Secured Parties, provided that if the Debtors 

provide any response to any discovery request or make a witness available for deposition in 

connection with the foregoing, such action shall not be a violation of this clause; 

(g) Any Debtor files any motion, pleading, or proceeding that would, if the 

relief sought therein were granted, result in a Termination Event (other than a Termination Event 

under this paragraph 8(g)), and such motion, pleading, or proceeding is not dismissed or withdrawn 

(as applicable) within three (3) business days after receipt by the Debtors of notice (which may be 
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by e-mail), with a copy to counsel to any Committee and counsel to the FCR, that the Ad Hoc First 

Lien Group has determined that such motion, pleading, or proceeding, if the relief sought therein 

were granted, would give rise to such a Termination Event; 

(h) The entry by this Court of an order granting relief from the automatic stay 

imposed by section 362 of the Bankruptcy Code to any entities other than the Prepetition Secured 

Parties with respect to any material portion of the Collateral (except for the Permitted Prior Liens), 

provided, however, this clause shall only be triggered if at least three (3) business days before the 

hearing to approve such order, the Ad Hoc First Lien Group provides written notice to the Debtors 

(which may be provided to the Debtors by e-mail), with a copy to counsel to any Committee and 

counsel to the FCR, that the Ad Hoc First Lien Group objects to such relief under the circumstances 

described in this paragraph 8(h); 

(i) The entry of a subsequent order of the Court authorizing the use of Cash 

Collateral by any Debtor that is not a Prepetition Loan Party in violation of this Final Order without 

the written consent of the Ad Hoc First Lien Group; 

(j) The failure by the Debtors to make any payment required pursuant to this 

Final Order when due; provided that such failure remains uncured for at least three (3) business 

days following a written notice (which may be provided to the Debtors by e-mail), with a copy to 

counsel to any Committee and counsel to the FCR, from the Ad Hoc First Lien Group; 

(k) The failure by the Debtors to deliver to the First Lien Indenture Trustee, 

First Lien Collateral Trustee, Ad Hoc First Lien Group, or the Ad Hoc First Lien Advisors any of 

the documents or other information reasonably required to be delivered to such applicable party 

pursuant to this Final Order within five (5) business days following a request thereof from the First 
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Lien Indenture Trustee, First Lien Collateral Trustee, Ad Hoc First Lien Group, or the Ad Hoc 

First Lien Advisors pursuant to the terms of this Final Order; 

(l) The Debtors’ failure to (i) comply with an Approved Budget as set forth in 

this Final Order except with respect to Permitted Variances or (ii) at the end of any week, maintain 

Liquidity in an amount equal to or greater than the Minimum Liquidity Amount; 

(m) The entry of an order of this Court approving the terms of any debtor in 

possession financing for any of the Debtors that is entered into without the written consent of the 

Ad Hoc First Lien Group; 

(n) The Debtors shall file a chapter 11 plan that is not acceptable to the Ad Hoc 

First Lien Group or shall seek to modify, amend or waive any provision of a chapter 11 plan 

previously deemed acceptable by the Ad Hoc First Lien Group without the written consent of the 

Ad Hoc First Lien Group; 

(o) Any Debtor files any motion, pleading, or proceeding (or solicits, supports, 

or encourages any other party to file any motion, pleading, or proceeding) seeking or consenting 

to the granting of, or a final non-appealable order (i.e., no appeal has been filed within 14 days 

after entry of such order) is entered granting, any termination and/or shortening, reduction of the 

Debtors’ exclusive periods to file and/or solicit a chapter 11 plan pursuant to the Bankruptcy Code 

(collectively, the “Exclusive Periods”) or the Debtors otherwise do not seek to extend the 

Exclusive Periods if and when applicable, in each case, unless otherwise agreed in writing by the 

Ad Hoc First Lien Group; and 

(p) Termination of the RSA in accordance with its terms.  
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9. Remedies after a Termination Date.  

(a) Notwithstanding anything contained herein, the Debtors’ authorization to 

use Cash Collateral hereunder shall automatically terminate (except for purposes of funding the 

Carve Out, as provided in paragraph 6) on the date (such date, the “Termination Date”) that is 

the earlier of (i) the effective date of any chapter 11 plan with respect to the Debtors confirmed by 

the Court or (ii) five (5) business days from the date (the “Termination Declaration Date”) on 

which written notice of the occurrence of any Termination Event is given by the Ad Hoc First Lien 

Group (which notice may be given by electronic mail (or other electronic means)) to Debtors’ 

counsel, each Committee’s counsel, the FCR’s counsel, and the U.S. Trustee (the “Termination 

Declaration,” and such period commencing on the Termination Declaration Date and ending five 

(5) business days later, the “Remedies Notice Period”); provided that, until expiration of the 

Remedies Notice Period, the Debtors may (a) continue to use Cash Collateral to make payments 

in respect of expenses reasonably necessary to keep the business of the Debtors operating, solely 

in accordance with the Approved Budget and this Final Order, (b) contest or cure any alleged 

Termination Date, and (c) seek other relief as provided for in this paragraph; and provided, further, 

that the Debtors may continue to use Cash Collateral during or after expiration of the Remedies 

Notice Period solely to the extent necessary to fund the Carve Out Reserves subject to paragraph 

6 hereof.  Upon the expiration of the Remedies Notice Period, the First Lien Collateral Trustee 

(with the prior written approval of the Ad Hoc First Lien Group) and the other Prepetition First 

Lien Secured Parties shall be entitled to move on five (5) days’ notice to modify the automatic stay 

to allow them to exercise all rights and remedies in accordance with the Prepetition Documents, 

Intercreditor Agreements, and this Final Order with respect to the Debtors’ use of Cash Collateral; 
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provided, however that nothing herein shall prejudice the right of any party-in-interest to object to 

such relief. 

(b) During the Remedies Notice Period, if applicable, the Debtors, the 

Committees, and/or any party in interest shall be entitled to seek an emergency hearing with the 

Court to (i) contest the existence of a Termination Event, and/or (ii) seek nonconsensual use of 

Cash Collateral and continue the automatic stay; provided that if a hearing to consider the 

foregoing is requested to be heard before the end of the Remedies Notice Period but is scheduled 

for a later date by the Court, the Remedies Notice Period shall be automatically extended to the 

date of a ruling in respect of such hearing.  Upon expiration of the Remedies Notice Period, if 

applicable, the First Lien Collateral Trustee (with the prior written approval of the Ad Hoc First 

Lien Group), and the other Prepetition First Lien Secured Parties shall be permitted to exercise all 

rights and remedies in accordance with the Prepetition Documents, Intercreditor Agreements, and 

this Final Order, and as otherwise available at law or in equity without further order of or 

application or motion to this Court consistent with this Final Order, in each case, subject to the 

automatic stay provisions of the Bankruptcy Code. 

(c) Nothing herein shall alter the burden of proof set forth in the applicable 

provisions of the Bankruptcy Code at any hearing regarding modification or imposition of the 

automatic stay under Bankruptcy Code section 362(a), use Cash Collateral, or to obtain any other 

injunctive relief.  Any delay or failure of the First Lien Collateral Trustee and/or the other 

Prepetition First Lien Secured Parties to exercise rights under the Prepetition Documents, the 

Intercreditor Agreements, or this Final Order shall not constitute a waiver of its respective rights 

hereunder, thereunder or otherwise.  The occurrence of the Termination Date or a Termination 

Event shall not affect the validity, priority, or enforceability of any and all rights, remedies, 
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benefits, and protections provided to any of the Prepetition Secured Parties under this Final Order, 

which rights, remedies, benefits, and protections shall survive the Termination Date or the delivery 

of a Termination Declaration. 

10. Payments Free and Clear.  Any and all payments or proceeds remitted to the 

Prepetition First Lien Secured Parties and the Prepetition Second Lien Notes Secured Parties 

pursuant to the provisions of this Final Order or any subsequent order of this Court shall be 

irrevocable (subject to the limitations in this Final Order, including paragraphs 4(d), 4(g), 5(e), 

and 19 of this Final Order), received free and clear of any claim, charge, assessment or other 

liability, including without limitation, any such claim or charge arising out of or based on, directly 

or indirectly, Bankruptcy Code sections 506(c) (whether asserted or assessed by, through or on 

behalf of the Debtor) or 552(b). 

11. Limitation on Charging Expenses Against Collateral.  All rights to surcharge the 

interests of the Prepetition Secured Parties in any Prepetition Collateral or any Collateral under 

section 506(c) of the Bankruptcy Code or any other applicable principle or equity or law shall be 

and are hereby finally and irrevocably waived (subject to the rights reserved in paragraph 24 

hereof), and such waiver shall be binding upon the Debtors and all parties in interest in the Cases. 

12. Reservation of Rights of the Prepetition Secured Parties.  Except as expressly set 

forth in this Final Order, the entry of this Final Order is without prejudice to, and does not 

constitute or operate as a waiver of, expressly or implicitly, or otherwise impair any rights or 

remedies of any of the Prepetition First Lien Secured Parties or the Prepetition Second Lien Notes 

Secured Parties arising under or related to any of the Credit Documents, the First Lien Notes 

Documents, and/or the Second Lien Notes Documents, applicable law, these Cases (and any issue 

or dispute arising therein), or otherwise.  This Final Order and the transactions contemplated 
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hereby shall be without prejudice to (a) the rights of any of the Prepetition Secured Parties to, 

subject to the Intercreditor Agreements, seek additional or different adequate protection, move to 

vacate the automatic stay, move for the appointment of a trustee or examiner, move to dismiss or 

convert the Cases, or to take any other action in the Cases and to appear and be heard in any matter 

raised in the Cases, or any party in interest from contesting any of the foregoing and (b) any and 

all rights, remedies, claims and causes of action which the Prepetition Secured Parties may have 

against any non-Debtor party.  For all adequate protection purposes throughout the Cases, each of 

the Prepetition Secured Parties shall be deemed to have requested relief from the automatic stay 

and adequate protection for any Diminution in Value from and after the Petition Date and, for the 

avoidance of doubt, such request will survive termination of this Final Order.  Without limiting 

the foregoing, any delay in, or failure of, the Administrative Agent, any of the Prepetition First 

Lien Loan Secured Parties, the First Lien Indenture Trustee, the First Lien Collateral Trustee, 

and/or any of the Prepetition First Lien Notes Secured Parties, or the Second Lien Indenture 

Trustee, the Second Lien Collateral Trustee, and/or any of the Prepetition Second Lien Notes 

Secured Parties to seek relief or otherwise assert or exercise any of their rights or remedies shall 

not constitute a waiver of any right or remedy and all such rights and remedies are reserved and 

preserved in all respects.  Notwithstanding anything to the contrary in the Prepetition Documents 

or this Final Order, the respective rights of all parties with respect to the Debtors’ use and 

application of any Unencumbered Cash (as defined below), if any, (including the timing of such 

use and/or application, including from and after the Petition Date) toward, among other things, the 

payment of administrative expenses claims and claims from and after the Petition Date in 

accordance with the Bankruptcy Code are hereby reserved, and the consents granted herein or in 

connection with any agreement with respect to the terms of this Final Order by the Prepetition 
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Secured Parties (including the Ad Hoc First Lien Group) and the Debtors are not a waiver or 

admission with respect to any of the foregoing issues and matters and shall not be construed as a 

waiver or an admission on such issues and matters. 

13. Modification of Automatic Stay.  The Debtors are authorized to perform all acts 

and to make, execute, and deliver any and all instruments as may be reasonably necessary to 

implement the terms and conditions of this Final Order and the transactions contemplated hereby.  

Subject to Paragraph 9(a) of this Final Order, the stay of section 362 of the Bankruptcy Code is 

hereby modified to permit the parties to accomplish the transactions contemplated by this Final 

Order. 

14. Survival of Final Order.  The provisions of this Final Order shall be binding upon 

any trustee appointed during the Cases or upon a conversion to cases under chapter 7 of the 

Bankruptcy Code, and any actions taken pursuant hereto shall survive entry of any order which 

may be entered converting the Cases to chapter 7 cases, dismissing the Cases under section 1112 

of the Bankruptcy Code or otherwise, confirming or consummating any plan(s) of reorganization 

or liquidation or otherwise, or approving or consummating any sale of any Prepetition Collateral 

or Collateral, whether pursuant to section 363 of the Bankruptcy Code or included as part of any 

plan.  The terms and provisions of this Final Order, as well as the priorities in payments, liens, and 

security interests granted pursuant to this Final Order shall continue notwithstanding any 

conversion of the Cases to chapter 7 cases under the Bankruptcy Code, dismissal of the Cases, 

confirmation or consummation of any plan(s) of reorganization or liquidation, approval or 

consummation of any sale, or otherwise.  Subject to the limitations described in this Final Order, 

including in paragraphs 4(d), 4(g), 5(e), and 19 of this Final Order, the adequate protection 

payments made pursuant to this Final Order shall not be subject to counterclaim, setoff, 
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subordination, recharacterization, defense or avoidance in the Cases or any subsequent chapter 7 

cases or other proceeding (other than a defense that the payment has actually been made). 

15. No Third-Party Rights.  Except as explicitly provided for herein, this Final Order 

does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, 

indirect, or incidental beneficiary. 

16. Release.  Subject to the rights and limitations set forth in paragraph 19 of this Final 

Order, effective upon entry of the Interim Order, each of the Debtors and the Debtors’ estates, on 

its own behalf and on behalf of each of their predecessors, their successors, and assigns, shall, to 

the maximum extent permitted by applicable law, unconditionally, irrevocably, and fully forever 

release, remise, acquit, relinquish, irrevocably waive, and discharge each of the Prepetition 

Secured Parties (each in their respective roles as such), and each of their respective affiliates, 

former, current, or future officers, employees, directors, agents, representatives, owners, members, 

partners, financial advisors, legal advisors, shareholders, managers, consultants, accountants, 

attorneys, affiliates, assigns, agents, and predecessors in interest, each in their capacity as such, of 

and from any and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of 

action, indebtedness and obligations, rights, assertions, allegations, actions, suits, controversies, 

proceedings, losses, damages, injuries, attorneys’ fees, costs, expenses, or judgments of every type, 

whether known, unknown, asserted, unasserted, suspected, unsuspected, accrued, unaccrued, 

fixed, contingent, pending, or threatened, including, without limitation, all legal and equitable 

theories of recovery, arising under common law, statute, or regulation or by contract, of every 

nature and description that exist on the date hereof with respect to or relating to the Prepetition 

First Lien Loans, the First Lien Notes, the Prepetition Second Lien Notes, the Prepetition Liens, 

the Prepetition Secured Indebtedness, the Prepetition Documents, the Intercreditor Agreements,  
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the Interim Order, or this Final Order, as applicable, and/or the transactions contemplated 

hereunder or thereunder including, without limitation, (i) any so-called “lender liability” or 

equitable subordination claims or defenses, (ii) any and all claims and causes of action arising 

under the Bankruptcy Code, and (iii) any and all claims and causes of action regarding the validity, 

priority, extent, enforceability, perfection, or avoidability of the liens or claims of the Prepetition 

Secured Parties; provided, however, no such parties will be released to the extent determined in a 

final, non-appealable judgment of a court of competent jurisdiction to have resulted primarily from 

such parties’ gross negligence, fraud, or willful misconduct. 

17. Binding Effect.  The terms of this Final Order shall be valid and binding upon the 

Debtors, all creditors of the Debtors and all other parties in interest from and after the entry of this 

Final Order by this Court.  Notwithstanding anything in this Final Order or any other agreement 

or document to the contrary, upon entry of this Final Order, the Ad Hoc First Lien Advisors shall 

provide written confirmation (the “Requisite Group Notice”) to the Debtors, the First Lien 

Indenture Trustee, and the First Lien Collateral Trustee that (a) the Ad Hoc First Lien Group 

represents the holders of more than 50% of the sum of the aggregate outstanding principal amount 

of Secured Debt (as defined in the First Lien Collateral Trust Agreement) (including the face 

amount of outstanding letters of credit whether or not available or drawn) (the “Required 

Holders”) and (b) each member of the Ad Hoc First Lien Group consents to the delivery by the 

Ad Hoc First Lien Advisors of any consents and waivers as a block on behalf of each member of 

the Ad Hoc First Lien Group pursuant to this Final Order.  The Debtors, the Administrative Agent, 

the First Lien Indenture Trustee and the First Lien Collateral Trustee shall be permitted to rely 

upon the Requisite Group Notice.  The Ad Hoc First Lien Advisors shall promptly provide written 

notice to the Debtors, the Administrative Agent, the First Lien Indenture Trustee, and the First 
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Lien Collateral Trustee if, at any time, the Ad Hoc First Lien Group no longer constitutes Required 

Holders (a “Subsequent Group Notice”).  In the event the Ad Hoc First Lien Advisors provide a 

Subsequent Group Notice, consent and waiver rights under this Final Order in favor of the Ad Hoc 

First Lien Group shall be deemed to be in favor of the Required Holders (which consent or waiver 

may be provided by the First Lien Collateral Trustee, acting pursuant to an Act of Required 

Secured Parties (as defined in the First Lien Collateral Trust Agreement)), unless and until the Ad 

Hoc First Lien Advisors provide a Requisite Group Notice providing written confirmation that the 

Ad Hoc First Lien Group constitutes holders representing Required Holders.  Notwithstanding 

anything to the contrary in this Final Order, nothing in this Final Order prejudices the Prepetition 

First Lien Secured Parties’ respective rights under the First Lien Collateral Trust Agreement. 

18. Reversal, Stay, Modification or Vacatur.  In the event the provisions of this Final 

Order are reversed, stayed, modified or vacated by court order following notice and any further 

hearing, such reversals, modifications, stays or vacatur shall not affect the rights and priorities of 

the Prepetition Secured Parties granted pursuant to this Final Order, subject to Paragraph 19 hereof.  

Notwithstanding any such reversal, stay, modification or vacatur by court order, any indebtedness, 

obligation or liability incurred by the Debtors pursuant to this Final Order arising prior to the First 

Lien Collateral Trustee’s or Second Lien Collateral Trustee’s receipt of notice of the effective date 

of such reversal, stay, modification or vacatur shall be governed in all respects by the original 

provisions of this Final Order, and the Prepetition Secured Parties shall continue to be entitled to 

all of the rights, remedies, privileges and benefits, including any payments authorized herein and 

the security interests and liens granted herein, with respect to all such indebtedness, obligation or 

liability, and the validity of any payments made or obligations owed or credit extended or lien or 
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security interest granted pursuant to this Final Order is and shall remain subject to the protection 

afforded under the Bankruptcy Code. 

19. Reservation of Certain Third-Party Rights and Bar of Challenge and Claims. 

(a) Subject to the Challenge Period (as defined herein), the stipulations, 

admissions, waivers, and releases contained in this Final Order, including the Debtors’ 

Stipulations, shall be binding upon the Debtors, their estates, and any of their respective successors 

in all circumstances and for all purposes, and the Debtors are deemed to have irrevocably waived 

and relinquished all Challenges (as defined below) as of the Petition Date.  The stipulations, 

admissions, and waivers contained in this Final Order, including, the Debtors’ Stipulations, shall 

be binding upon all other parties in interest, including any Committee and any other person acting 

on behalf of the Debtors’ estates, unless and to the extent that a party in interest with proper 

standing granted by order of the Court (or other court of competent jurisdiction) has timely and 

properly filed an adversary proceeding or contested matter under the Bankruptcy Rules (i) by 

(A) except as to any Committee or the FCR, seventy-five (75) calendar days after entry of this 

Final Order, and (B)  in the case of any such adversary proceeding or contested matter filed by any 

Committee or the FCR, on or prior to January 20, 2023; provided, further, that either Committee 

and/or the FCR may file a standing motion seeking to commence any Challenge and an adversary 

proceeding seeking to prosecute such Challenge in parallel without having to first obtain standing 

to pursue such adversary proceeding (and for the avoidance of doubt, the foregoing shall impact 

only the timing of filing of such standing motion and/or adversary proceeding and shall have no 

effect on the merits of granting such standing motion or the prosecution of such adversary 

proceeding), subject to further extension by written agreement of the Debtors and the Ad Hoc First 

Lien Group (which may be by email) or further extension by the Court for cause shown upon a 
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motion filed and served within the applicable period (in each case, a “Challenge Period” and, the 

date of expiration of each Challenge Period, a “Challenge Period Termination Date”); provided, 

however, that the Committees and the FCR (i) agree not to object to entry of any bidding 

procedures order on the basis that the Challenge Period is pending and (ii) shall agree on a 

Challenge litigation schedule that provides for a hearing or trial on any such Challenge to be 

sufficiently in advance of the sale hearing to be held in accordance with the RSA and any bidding 

procedures order (subject to the availability of the Court); provided, further, however, that if, prior 

to the end of the Challenge Period, (x) the cases convert to chapter 7, or (y) a chapter 11 trustee is 

appointed, then, in each such case, the Challenge Period shall be extended by the later of (I) the 

time remaining under the Challenge Period plus ten (10) days or (II) such other time as ordered by 

the Court solely with respect to any such trustee, commencing on the occurrence of either of the 

events discussed in the foregoing clauses (x) and (y); (ii) seeking to avoid, object to, or otherwise 

challenge the findings, stipulations, admissions, or releases, or Debtors’ Stipulations regarding: 

(A) the validity, enforceability, extent, priority, or perfection of the mortgages, security interests, 

and liens of the Prepetition Secured Parties; or (B) the validity, enforceability, allowability, 

priority, secured status, or amount of the Prepetition Secured Indebtedness (any such claim, a 

“Challenge”); and (iii) in which the Court enters a final order in favor of the plaintiff sustaining 

any such Challenge in any such timely filed adversary proceeding or contested matter.   

(b) Upon the expiration of the Challenge Period without the filing of a 

Challenge (or if any such Challenge is filed and overruled): (i) any and all such Challenges by any 

party (including, without limitation, any Committee, the FCR, any chapter 11 trustee, and/or any 

examiner or other estate representative appointed or elected in these Cases, and any chapter 7 

trustee and/or examiner or other estate representative appointed or elected in any Successor Case) 
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shall be deemed to be forever barred; (ii) the Prepetition Secured Indebtedness shall constitute 

allowed claims, not subject to counterclaim, setoff, recoupment, reduction, subordination, 

recharacterization (other than as set forth in this Final Order), defense, or avoidance for all 

purposes in the Debtors’ Cases and any Successor Cases; (iii) the Prepetition Liens shall be 

deemed to have been, as of the Petition Date, legal, valid, binding, and perfected secured claims, 

not subject to recharacterization (other than as set forth in this Final Order), subordination, or 

avoidance; and (iv) all of the Debtors’ stipulations and admissions contained in this Final Order, 

including the Debtors’ Stipulations, and all other waivers, releases, admissions, and other 

stipulations as to the priority, extent, and validity as to the Prepetition Secured Parties’ claims, 

liens, and interests contained in this Final Order shall be in full force and effect and forever binding 

upon the Debtors, the Debtors’ estates, and all creditors, interest holders, and other parties in 

interest in these Cases and any Successor Cases.   

(c) If any such adversary proceeding or contested matter is timely and 

properly filed under the Bankruptcy Rules, the stipulations and admissions contained in this Final 

Order, including the Debtors’ Stipulations, shall nonetheless remain binding and preclusive on any 

Committee and any other person or entity except to the extent that such stipulations and admissions 

were expressly challenged in such adversary proceeding or contested matter prior to the Challenge 

Period Termination Date.  Nothing in this Final Order vests or confers on any person (as defined 

in the Bankruptcy Code), including, without limitation, any Committee appointed in the Cases, 

standing or authority to pursue any cause of action belonging to the Debtors or their estates, 

including, without limitation, any challenges (including a Challenge) with respect to the 

Prepetition Documents, the Intercreditor Agreements, the Prepetition Liens, the Prepetition 

Secured Indebtedness, and a separate order of the Court conferring such standing on any 
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Committee or other party-in-interest shall be a prerequisite for the prosecution of a Challenge by 

such Committee or such other party-in-interest, provided that the Challenge Period with respect to 

a Committee or the FCR shall be tolled by the simultaneous filing of a standing motion seeking to 

commence any Challenge and an adversary proceeding seeking to prosecute such Challenge by 

that Committee or the FCR as applicable, in accordance with paragraph 19(a) hereof.   

20. Limitation on Use of Collateral and Cash Collateral.  Notwithstanding anything 

to the contrary set forth in this Final Order, except as expressly permitted by this Final Order, or 

any other document, none of the Collateral, the Prepetition Collateral, including Cash Collateral, 

or the Carve Out or proceeds of any of the foregoing may be used: (a) to investigate (including by 

way of examinations or discovery proceedings), initiate, assert, prosecute, join, commence, 

support, or finance the initiation or prosecution of any claim, counterclaim, action, suit, arbitration, 

proceeding, application, motion, objection, defense, adversary proceeding, or other litigation of 

any type (i) against any of the Prepetition Secured Parties (in their capacities as such), and each of 

their respective affiliates, officers, directors, employees, agents, representatives, attorneys, 

consultants, financial advisors, affiliates, assigns, or successors, with respect to any transaction, 

occurrence, omission, action, or other matter (including formal discovery proceedings in 

anticipation thereof), including, without limitation, any so-called “lender liability” claims and 

causes of action, or seeking relief that would impair the rights and remedies of the Prepetition 

Secured Parties under the Prepetition Documents, Intercreditor Agreements, the Interim Order, 

this Final Order or any other applicable document or agreement, including, without limitation, for 

the payment of any services rendered by the professionals retained by the Debtors or any 

Committee appointed in these Cases in connection with the assertion of or joinder in any claim, 

counterclaim, action, suit, arbitration, proceeding, application, motion, objection, defense, 
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adversary proceeding, or other contested matter, the purpose of which is to seek, or the result of 

which would be to obtain, any order, judgment, determination, declaration, or similar relief that 

would impair the ability of any of the Prepetition Secured Parties to recover on the Prepetition 

Collateral or the Collateral or seeking affirmative relief against any of the Prepetition Secured 

Parties related to the Prepetition Secured Indebtedness; (ii) invalidating, setting aside, avoiding, or 

subordinating, in whole or in part, the Prepetition Secured Indebtedness or the Prepetition Secured 

Parties’ respective Prepetition Liens or security interests in the Prepetition Collateral or the 

Collateral, as applicable; or (iii) for monetary, injunctive, or other affirmative relief against any of 

the Prepetition Secured Parties or the Prepetition Secured Parties’ respective liens on or security 

interests in the Prepetition Collateral or the Collateral that would impair the ability of any of the 

Prepetition Secured Parties to assert or enforce any lien, claim, right, or security interest or to 

realize or recover on the Prepetition Secured Indebtedness, to the extent applicable; (b) for 

objecting to or challenging in any way the legality, validity, priority, perfection, or enforceability 

of the claims, liens, or interests (including, without limitation, the Prepetition Liens) held by or on 

behalf of each of the Prepetition Secured Parties related to the Prepetition Secured Indebtedness; 

(c) for asserting, commencing, or prosecuting any claims or causes of action whatsoever, 

including, without limitation, any Avoidance Actions related to or in connection with the 

Prepetition Secured Indebtedness or the Prepetition Liens; or (d) for prosecuting an objection to, 

contesting in any manner, or raising any defenses to, the validity, extent, amount, perfection, 

priority, or enforceability of: (i)  any of the Prepetition Liens or any other rights or interests of any 

of the Prepetition Secured Parties related to the Prepetition Secured Indebtedness or the Prepetition 

Liens, provided that no more than (A) $1,000,000 of the proceeds of the Collateral, or the 

Prepetition Collateral, including the Cash Collateral, in the aggregate, may be used solely by any 
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Committee appointed in these Cases and (B) $50,000 of the proceeds of the Collateral, or the 

Prepetition Collateral, including the Cash Collateral, in the aggregate, may be used solely by the 

FCR, in each case, to investigate, within the Challenge Period, the claims, causes of action, 

adversary proceedings, or other litigation against the Prepetition Secured Parties concerning the 

legality, validity, priority, perfection, enforceability or extent of the claims, liens, or interests 

(including, without limitation, the Prepetition Liens) held by or on behalf of each of the Prepetition 

Secured Parties related to the Prepetition Secured Indebtedness, including as otherwise described 

in this paragraph; provided, further, that nothing in this Final Order shall prejudice or limit the 

Committees from asserting an administrative expense claim against the Debtor for any fees and 

expenses incurred in connection with any action described in this paragraph 20 in excess of 

$1,000,000 and nothing in this Final Order shall prejudice any party in interest from objecting to 

the allowance of  any such asserted administrative expense claim under sections 330 and 331 of 

the Bankruptcy Code (or any other section pursuant to which such administrative expense claims 

described in this paragraph 20 are asserted); and provided, further, that nothing in this paragraph 

shall prohibit the Debtors from exercising rights conferred to them in this Final Order. 

21. Enforceability; Waiver of Any Applicable Stay.  This Final Order shall constitute 

findings of fact and conclusions of law and shall take effect and be fully enforceable nunc pro tunc 

to the Petition Date immediately upon entry hereof.  Notwithstanding Bankruptcy Rule 6004(h), 

6006(d), 7062 or 9014 or any other Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil 

Procedure, this Final Order shall be immediately effective and enforceable upon its entry and there 

shall be no stay of execution or effectiveness of this Final Order. 

22. Proofs of Claim.  Notwithstanding anything to the contrary contained in any prior 

or subsequent order of the Court, including, without limitation, any order establishing a deadline 
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for the filing of proofs of claim or requests for payment of administrative expenses under section 

503(b) of the Bankruptcy Code, (i) the Prepetition Secured Parties shall not be required to file any 

proof of claim or request for payment of administrative expenses with respect to any of the 

Prepetition Secured Indebtedness, the Adequate Protection Liens, or the Adequate Protection 

Superpriority Claims; and the failure to file any such proof of claim or request for payment of 

administrative expenses shall not affect the validity, priority, or enforceability of any of the 

Prepetition Documents or of any other indebtedness, liabilities, or obligations arising at any time 

thereunder or under the Interim Order or this Final Order or prejudice or otherwise adversely affect 

the Prepetition Secured Parties’ rights, remedies, powers, or privileges under any of the Prepetition 

Documents, the Interim Order, this Final Order, or applicable law, (ii) the First Lien Collateral 

Trustee and the Prepetition First Lien Agents (on behalf of themselves and the other Prepetition 

First Lien Secured Parties) are hereby authorized and entitled, in their sole discretion, but not 

required, to file (and amend and/or supplement, as they see fit) in the applicable Debtor’s Case, a 

single master proof of claim in the Cases for any and all claims of the Prepetition First Lien Secured 

Parties arising from the applicable Credit Documents and/or First Lien Notes Documents, and 

(iii) the Second Lien Collateral Trustee and Second Lien Indenture Trustee (on behalf of 

themselves and the other Prepetition Second Lien Notes Secured Parties) are hereby authorized 

and entitled, in their sole discretion, but not required, to file (and amend and/or supplement, as 

they see fit) in the applicable Debtor’s Case, a single master proof of claim in the Cases for any 

and all claims of the Prepetition Second Lien Notes Secured Parties arising from the applicable 

Second Lien Notes Documents; provided, that nothing herein shall waive the right of any 

Prepetition Secured Party to file its own proofs of claim against any of the Debtors.  The provisions 

set forth in this paragraph are intended solely for the purpose of administrative convenience and 
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shall not affect the substantive rights of any party-in-interest or their respective successors-in-

interest. 

23. Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, the 

Intercreditor Agreements and any other applicable intercreditor, subordination and/or turnover 

provisions contained in any of the Prepetition Documents or any of the Secured Debt Documents 

(as defined in each Collateral Trust Agreement), shall (a) remain in full force and effect, 

(b) continue to govern the relative obligations, priorities, rights and remedies of (i) the Prepetition 

First Lien Secured Parties in the case of the First Lien Collateral Trust Agreement, (ii) the 

Prepetition Second Lien Notes Secured Parties in the case of the Second Lien Collateral Trust 

Agreement, and (iii) the Prepetition First Lien Secured Parties and the Prepetition Second Lien 

Notes Secured Parties in the case of the 1L-2L Intercreditor Agreement, and (c) not be deemed to 

be amended, altered or modified by the terms of this Final Order. 

24. Section 552(b) of the Bankruptcy Code.  The (i) Prepetition Secured Parties shall 

each be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code, subject 

to section 552(b) of the Bankruptcy Code, and (ii) the “equities of the case” exception under 

section 552(b) of the Bankruptcy Code shall not apply to any of the Prepetition Secured Parties 

with respect to proceeds, products, offspring or profits of any of the Prepetition Collateral or the 

Collateral, provided, however, that notwithstanding the foregoing (a) nothing in this Final Order 

shall in any way restrict the Court from considering or applying the “equities of the case” exception 

under section 552(b) of the Bankruptcy Code sua sponte, and (b) either Committee may raise with 

the Court the Court’s consideration of the application of the equities of the case exception under 

section 552(b) of the Bankruptcy Code, following proper notice and a hearing, in the event of (1) a 

successful Challenge, (2) a legal determination of the existence of material unencumbered Debtor 
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assets or a pending proceeding (other than a Challenge) seeking a legal determination of the 

existence of material unencumbered Debtor assets, or (3) the existence of material unencumbered 

Debtor assets as agreed by the Debtors, the Prepetition Secured Parties, and the Committees, in 

each case of (1), (2) or (3), consistent with the “equities of the case” exception under section 552(b) 

of the Bankruptcy Code. 

25. No Marshaling.  The Prepetition Secured Parties shall not be subject to the 

equitable doctrine of “marshaling” or any other similar doctrine with respect to any of the 

Prepetition Collateral or the Collateral, except to the extent otherwise provided in this Final Order. 

26. Expense Invoices; Disputes; Indemnification.  

(a) Any of the Debtors’ obligations to pay, in accordance with this Final Order, 

the principal, interest, fees, payments, expenses, or any other amounts described in the Prepetition 

Documents or this Final Order as such amounts become due, shall not require the Debtors or any 

party to obtain further Court approval.  For the avoidance of doubt, such payments include, without 

limitation, subject to the conditions and limitations set forth in this Final Order, the Administrative 

Agent’s fees, including the fees of Simpson Thacher & Bartlett LLP, each First Lien Indenture 

Trustee’s fees, the First Lien Collateral Trustee’s fees, the Ad Hoc First Lien Group’s fees, 

including the Ad Hoc First Lien Advisor fees, the Second Lien Indenture Trustee’s fees, the 

Second Lien Collateral Trustee’s fees, the Ad Hoc Cross-Holder Group’s fees, including the Ad 

Hoc Cross-Holder Advisor fees, and the reasonable and documented fees and expenses of counsel 

and other professionals and any other principal, interest, fees, payments, expenses as set forth in 
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paragraphs 4 and 5 of this Final Order, whether or not such fees arose before or after the Petition 

Date, all to the extent provided in this Final Order. 

(b) The Prepetition Loan Parties shall be jointly and severally obligated to pay 

all reasonable and documented fees and expenses described above, which obligations, subject to 

Paragraph 19 hereof solely to the extent inconsistent with the Prepetition Documents, shall 

constitute Prepetition Secured Indebtedness.  The Debtors shall pay the reasonable and 

documented professional fees and expenses of professionals to the extent provided for in 

paragraphs 4 and 5 of this Final Order without the necessity of filing formal fee applications or 

complying with the U.S. Trustee Guidelines, including such amounts arising before the Petition 

Date; provided, that copies of invoices for such professional fees, expenses and disbursements (the 

“Invoiced Fees”) shall be served by email on the Debtors, the U.S. Trustee, counsel to any 

Committee, and counsel to the FCR who shall have five (5) business days (the “Review Period”) 

to review and assert any objections thereto.  Invoiced Fees shall be in the form of an invoice 

summary for professional fees and categorized expenses incurred during the pendency of the 

Cases, and such invoice summary shall not be required to contain time entries, but shall include a 

list of professionals providing services, with rates and hours worked, and a general, brief 

description of the nature of the matters for which services were performed, and which may be 

redacted or modified to the extent necessary to delete any information subject to the attorney-client 

privilege, any work product doctrine, privilege or protection, common interest doctrine privilege 

or protection, any other evidentiary privilege or protection recognized under applicable law, or any 

other confidential information, and the provision of such invoices shall not constitute any waiver 

of the attorney-client privilege, work product doctrine, privilege or protection, common interest 

doctrine privilege or protection, or any other evidentiary privilege or protection recognized under 
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applicable law.  The Debtors, any Committee, or the U.S. Trustee may dispute the payment of any 

portion of the Invoiced Fees (the “Disputed Invoiced Fees”) if, within the Review Period, a 

Debtor, any Committee that may be appointed in these Cases, or the U.S. Trustee notifies the 

submitting party in writing setting forth the specific objections to the Disputed Invoiced Fees (to 

be followed by the filing with the Court, if necessary, of a motion or other pleading, with at least 

ten (10) business days’ prior written notice to the submitting party of any hearing on such motion 

or other pleading).  For avoidance of doubt, the Debtors shall promptly pay in full all Invoiced 

Fees other than the Disputed Invoiced Fees. 

(c) Subject to any restrictions imposed by applicable law, nothing in this Final 

Order shall abrogate the indemnification provisions set forth in any of the Credit Documents or 

any of the First Lien Notes Documents. 

27. Letters of Credit under the Credit Agreement.  Following entry of this Final Order, 

the Debtors shall be authorized, but not directed, to request that the Issuing Banks (as defined in 

the Credit Agreement) extend, renew, or otherwise amend letters of credit issued under the Credit 

Agreement (“Letters of Credit”), in accordance with the practices and procedures in the Credit 

Agreement, and to take all actions reasonably appropriate with respect thereto (including seeking 

that the applicable beneficiaries of such letters of credit approve the same), and the Issuing Banks 

in their discretion are each authorized to extend, renew, or otherwise amend the Letters of Credit 

in accordance with the terms of the Credit Agreement, provided that no Issuing Bank or any other 

Prepetition First Lien Loan Secured Party shall have any obligation to extend, renew, or otherwise 

amend the Letters of Credit and the obligations of the parties with respect to the Letters of Credit, 

including, without limitation, the continued payment of Letters of Credit fees as they come due, 

shall not be modified by this Final Order. 

22-22549-jlg    Doc 535    Filed 10/27/22    Entered 10/27/22 16:14:25    Main Document 
Pg 74 of 79



 

75 
 

28. Credit Bidding and Sale Provisions.  Subject to paragraph 19 of this Final Order 

and the last sentence of this paragraph, pursuant to and subject to section 363(k) of the Bankruptcy 

Code, (i)  the First Lien Collateral Trustee may, subject to and in accordance with the Prepetition 

Documents and Intercreditor Agreements, credit bid, up to the full amount of the Prepetition First 

Lien Secured Parties’ respective claims, including, for the avoidance of doubt, any secured claims 

arising under the Interim Order or this Final Order in favor of the Prepetition First Lien Secured 

Parties (including, without limitation, any claim secured by any Adequate Protection Lien, other 

than any Adequate Protection Lien secured by proceeds of Avoidance Actions, malpractice claims 

and proceeds thereof, prepetition insurance policies and proceeds thereof, and commercial tort 

claims and proceeds thereof), and (ii) subject to the terms of the 1L-2L Intercreditor Agreement, 

the Second Lien Collateral Trustee may, subject to and in accordance with the Prepetition 

Documents and Intercreditor Agreements, credit bid, up to the full amount of the Prepetition 

Second Lien Notes Secured Parties’ respective claims, including, for the avoidance of doubt, any 

secured claims arising under the Interim Order or this Final Order in favor of the Prepetition 

Second Lien Notes Secured Parties (including, without limitation, any claim secured by any 

Adequate Protection Lien, other than any  Adequate Protection Lien secured by proceeds of 

Avoidance Actions, malpractice claims and proceeds thereof, prepetition insurance policies and 

proceeds thereof, and commercial tort claims and proceeds thereof), in each case, in any sale of all 

or any portion of the Prepetition Collateral or the Collateral, including, without limitation, sales 

occurring pursuant to section 363 of the Bankruptcy Code or included as part of any chapter 11 

plan; provided, however, that any credit bid by the Second Lien Collateral Trustee shall comply in 

all respects with the 1L-2L Intercreditor Agreement and the terms set forth in any bidding 

procedures and bidding procedures order entered by the Court; provided, further, that any and all 
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rights of the Committees and FCR with respect to credit bidding and/or any credit bid, including 

by the First Lien Collateral Trustee or Second Lien Collateral Trustee (in each case, either directly 

or through one or more acquisition vehicles), bidding procedures (except as otherwise expressly 

provided under paragraph 19(a) of this Final Order) or sale, are hereby fully reserved and 

preserved.  No Debtor shall object to, or solicit, support, or encourage any objection to, any rights 

set forth in this paragraph and all relevant provisions of any Intercreditor Agreement or any of the 

Prepetition Documents shall apply and be binding with respect to any and all rights set forth in this 

paragraph.  Subject to paragraph 5(e) of this Final Order, the Intercreditor Agreements, the 

Prepetition Documents and applicable law, any and all rights of any Prepetition First Lien Secured 

Party are fully reserved and preserved with respect to credit bidding and/or any credit bid 

(including by the First Lien Collateral Trustee or Second Lien Collateral Trustee (in each case, 

either directly or through one or more acquisition vehicles)), bidding procedures, or sale. 

29. Information Sharing.  Notwithstanding anything to the contrary herein, to the 

extent that information is required to or requested to be shared pursuant to this Final Order to 

parties that are subject to a confidentiality agreement with the Debtors (including, without 

limitation, pursuant to paragraphs 3(c), 3(e), 4(h), and 5(f)), such information is not required to be 

shared until the Debtors and the relevant recipients have, acting in good faith, agreed as to the 

application or non-application of any cleansing or blowout provision, if any, in any such 

confidentiality agreement, and until any such agreement has been reached, the Debtors reserve the 

right not to disclose any such information; provided that the foregoing restrictions do not apply to 

the Administrative Agent and Private Side Lenders to the extent they receive confidential 

information hereunder pursuant to the confidentiality provisions of the Credit Agreement.  

Notwithstanding anything to the contrary herein, the information shared pursuant to this Final 
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Order with the Committee Advisors (1) shall be subject, in all respects, to the terms of any 

applicable protective order, including the designation of certain information as highly confidential 

or professional eyes only pursuant to the terms thereof and (2) may be shared with members of the 

Committees subject, in all respects, to the terms of any applicable protective order, and only to the 

extent it is not designated as highly confidential or professional eyes only pursuant to the terms 

thereof.  Notwithstanding anything to the contrary herein, the information shared pursuant to this 

Final Order with the FCR and FCR Advisors shall be subject, in all respects, to the terms of any 

applicable confidentiality arrangement.    

30. Wholesaler Reservation of Rights. Notwithstanding any contrary provision of this 

Final Order, the Debtors’ wholesalers retain all of (a) their rights, if any, under section 9-404 of 

the Uniform Commercial Code; and (b) their contractual defenses, if any, and the rights and 

defenses retained in each of clauses (a) and (b) are solely with respect to and in accordance with 

their respective agreements with the Debtors. 

31. Texas Taxing Authorities.  Notwithstanding any other provisions included in the 

Interim Order or this Final Order, or any agreements approved hereby, any statutory liens 

(collectively, the “Bexar County Tax Liens”), including business personal property liens, of 

Bexar County, Texas (“Bexar County”) shall not be primed by nor made subordinate to any liens 

granted to any party hereby solely to the extent such Bexar County Tax Liens are valid, senior, 

perfected, and unavoidable, and all parties’ respective rights to object to the priority, validity, 

amount, and extent of the claims and liens asserted by Bexar County are fully preserved. 

32. Hartford Fire Insurance Company.  Nothing in the Cash Collateral Motion or this 

Final Order (or any interim cash collateral order) shall in any way prime, if applicable, or affect 

the rights, if any, of The Hartford Fire Insurance Company or any of its affiliates (“Surety”) as to: 
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a) any funds it is holding and/or being held for it presently or in the future, whether in trust, as 

security, or otherwise, including any proceeds due or to become due any of the Debtors or their 

non-debtor affiliates in relation to contracts bonded by the Surety; (b) any substitutions or 

replacements of said funds including accretions to and interest earned on said funds; (c) any letter 

of credit relating to any indemnity, collateral trust, bond (or similar instrument) or agreements 

between or involving the Surety and any of the Debtors or any of the Debtors' non-debtor affiliates; 

(d) any indemnity or indemnity-related agreement in favor of the Surety; (e) any collateral or 

collateral-related agreement in favor of the Surety; or (f) any bond or similar instrument issued by 

the Surety on behalf of any of the Debtors or their non-debtor affiliates (collectively (a) to (f), 

(“Surety Assets”). Nothing in the Cash Collateral Motion or this Final Order (or any interim cash 

collateral order)  shall affect the rights, if any, of the Surety under any current or future indemnity, 

collateral trust, or related agreements between or involving the Surety and any of the Debtors or 

any of the Debtors' non-debtor affiliates as to the Surety or otherwise. In addition, nothing in the 

Cash Collateral Motion or this Final Order (or any interim cash collateral order) shall prime or 

otherwise impact, in each case, as applicable, and solely to the extent of any rights: (x) current or 

future setoff and/or recoupment rights or trust fund claims and/or the lien rights of the Surety or 

of any party to whose rights the Surety has or may become subrogated; and/or (y) any existing or 

future subrogation or other common law rights of the Surety. In addition, notwithstanding anything 

in the Cash Collateral Motion or this Final Order (or any interim cash collateral order) to the 

contrary, the rights, claims and defenses of the Surety, if any, including but not limited to, rights 

under any properly perfected liens and claims and/or claim for equitable rights of subrogation, are 

fully preserved. Nothing herein is an admission by the Surety or the Debtors, or a determination 
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by the Bankruptcy Court, regarding any claims under any bonds, and the Surety and the Debtors 

reserve any and all rights, remedies and defenses in connection therewith. 

33. Headings.  The headings in this Final Order are for purposes of reference only and 

shall not limit or otherwise affect the meaning of this Final Order. 

34. Retention of Jurisdiction. The Court has and will retain jurisdiction to enforce this 

Final Order and with respect to all matters arising from or related to the implementation of this 

Final Order. 

Dated: October 27, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 

HONORABLE JAMES L. GARRITY, JR 
U.S. BANKRUPTCY JUDGE 
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SCHEDULE C 
COMBINED WAGES ORDER 

 

[Attached] 



 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
   
   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 7, 91, 279, 325 

   

COMBINED THIRD INTERIM AND FINAL ORDER  
(I) AUTHORIZING DEBTORS TO (A) PAY 

PREPETITION WAGES, SALARIES, EMPLOYEE BENEFITS AND 
OTHER COMPENSATION AND (B) CONTINUE EMPLOYEE BENEFITS 
PROGRAMS AND PAY RELATED ADMINISTRATIVE OBLIGATIONS; 

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS 
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an interim order and a final order (a) 

authorizing, but not directing, the Debtors, in their sole discretion, to (i) pay Prepetition Employee 

Obligations and related Processing Costs arising under or related to Compensation and Benefits 

Programs and (ii) continue their Compensation and Benefits Programs in effect as of the Petition 

Date (and as may be amended, renewed, replaced, modified, revised, supplemented and/or 

terminated from time to time in the ordinary course of business) and pay related administrative 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/endo/.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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obligations; (b) authorizing and directing the Banks to honor and process related checks and 

transfers; and (c) granting related relief, all as more fully set forth in the Motion; and upon the 

Debtors’ request for (a) additional interim relief with respect to the Debtors’ long-term incentive 

plan, retention bonus plans, and severance plans for the period ranging from October 13, 2022 

through November 10, 2022 (the “Third Interim Period”), and (b) final relief with respect to all 

other relief requested by the Motion, each as set forth in this combined third interim and final order 

(the “Combined Order”) and the Court having reviewed the Motion and the First Day Declaration 

and held hearings to consider the relief requested in the Motion and granted the first interim order 

(the “Interim Order”) and second interim order (the “Second Interim Order”); and the Court having 

found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) 

this is a core proceeding pursuant to 28 U.S.C. § 157(a)-(b) and 1334(b); (c) venue is proper before 

the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper notice of the Motion 

has been provided to the Notice Parties (as defined below) and it appearing that no other or further 

notice need be provided; and the Court having determined that the legal and factual bases set forth 

in the Motion establish just cause for the relief granted herein; and it appearing that the relief 

requested in the Motion is necessary to avoid immediate and irreparable harm to the Debtors and 

their estates and is in the best interests of the Debtors, their estate, creditors, and other parties-in-

interest after taking into account the priority scheme of the Bankruptcy Code; and upon all of the 

proceedings had before the Court and after due deliberation and sufficient cause appearing 

therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a third interim or final basis as set forth 

herein. 
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2. Subject to the proviso at the end of this paragraph, the Debtors are hereby 

authorized, but not directed, on a final basis and in their sole discretion, to pay all amounts required 

under or related to the Compensation and Benefits Programs, including any Prepetition Employee 

Obligations and any prepetition Processing Costs associated therewith; provided, however that, 

notwithstanding the foregoing, the LTIP, Non-Insider Retention Programs, and Severance Plan are 

approved on a further interim basis and payments thereunder during the Third Interim Period shall 

be limited to $93,156 in the aggregate as set forth in the Schedule of Third Interim Payments 

attached hereto as Exhibit 1. 

3. For the avoidance of doubt, the Debtors are hereby authorized, but not 

directed, on a final basis and in their sole discretion, to pay all amounts required under or related 

to the Corporate IC Plan and Sales IC Plans, including any related Prepetition Employee 

Obligations and any prepetition Processing Costs associated therewith; provided that the Debtors 

shall consult with counsel to the Official Committee of Unsecured Creditors and Official 

Committee of Opioid Claimants regarding the development of any future Sales IC Plan to be 

established by the Debtors during the pendency of the Chapter 11 Cases, including with respect to 

the development of the amounts and metrics applicable to such plans; provided, however, that the 

Debtors’ Senior Vice President & Associate General Counsel, Litigation and Vice President, 

Corporate Financial Planning & Analysis shall not be eligible for payments pursuant to the 

Corporate IC Plan pending further order of this Court. 

4. Subject to paragraph 2 of this Combined Order, the Debtors are authorized, 

but not required, in their sole discretion, (a) to continue to pay and honor their obligations arising 

under or related to their Compensation and Benefits Programs as such Compensation and Benefits 

Programs were in effect as of the Petition Date and (b) upon notice to counsel to the Ad Hoc First 
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Lien Group and counsel to any statutory committee appointed in the Chapter 11 Cases, to amend, 

renew, replace, modify, revise, supplement and/or terminate such Compensation and Benefits 

Programs in the ordinary course of business; provided, however, that the Debtors shall consult 

with the Ad Hoc First Lien Group and statutory committees prior to implementing any material 

modifications to the Compensation and Benefits Programs; provided, further, that this Combined 

Order does not authorize any action that is otherwise prohibited by the Bankruptcy Code, and, 

beginning on the date that is seven days after entry of this Combined Order and on a weekly basis 

thereafter, the Debtors shall provide a report describing any payments on account of any 

prepetition Reimbursable Expenses to counsel to the Ad Hoc First Lien Group, counsel to the Ad 

Hoc Cross-Holder Group, counsel to the U.S. Trustee, and counsel to any statutory committee 

appointed in the Chapter 11 Cases (collectively, the “Notice Parties”), including the name and job 

title of each employee to be reimbursed and a description of each expense.  The Debtors shall 

confer with any Notice Party who objects to such payments to make any adjustments necessary to 

resolve such objection. 

5. The Debtors shall, following consultation with the Ad Hoc First Lien 

Group, provide seven days’ notice to the Notice Parties of any proposed Spot Awards, including 

the name and job title of each employee to be paid or awarded.  The Debtors shall not make any 

such payment pending the resolution of a timely objection from any Notice Party, including, 

without limitation, the Ad Hoc First Lien Group and any statutory committees.  Notwithstanding 

the foregoing, the Debtors shall not make any payments of Spot Awards or under any Employee 

Bonus Plans or Retention Programs, including the Corporate IC Plan and Sales IC Plans, to insiders 

(as defined in section 101(31) of the Bankruptcy Code) without further order of this Court; 

provided that to the extent that any Employee who participates in Employee Bonus Plans or 
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Retention Programs, including the Corporate IC Plan, Sales IC Plans, LTIP, Non-Insider Retention 

Programs, or Severance Plan is later determined by the Debtors or by this Court to be an Insider, 

such Employee will no longer be eligible to participate in any such programs absent further order 

from the Court and all rights of parties in interest, including any statutory committees appointed 

in these Chapter 11 Cases and the U.S. Trustee, to seek clawback or disgorgement of payments 

made to such Insiders are reserved.  For the avoidance of doubt, all claims relating to any 

prepetition payments made under any Compensation and Benefits Programs to Insiders (including 

the Insider Payments (as defined below)) are expressly preserved.    

6. Following entry of this Combined Order and on a monthly basis thereafter, 

the Debtors shall provide a report describing any payments made pursuant to the relief granted in 

the Motion, including an aggregate total of such payments as compared to the applicable caps 

established by this Combined Order, to the Notice Parties. 

7. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue utilizing third parties for certain services solely as described in the Motion and to pay 

or cause to be paid such claims as and when such obligations are due and (b) pay prepetition 

amounts owing in the ordinary course of business to third parties in connection with administering 

and maintaining the Compensation and Benefits Programs. 

8. The Debtors are authorized to forward any unpaid amounts on account of 

deductions or payroll taxes to the appropriate third-party recipients or taxing authorities in 

accordance with the Debtors’ prepetition practices and policies. 

9. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Compensation and Benefits Programs, whether presented before, on, or after the 
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Petition Date; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Compensation and Benefits Programs.  The Banks shall rely on the 

representations of the Debtors as to which checks and fund transfers should be honored and paid 

pursuant to this Combined Order without any duty of further inquiry and without liability for 

following the Debtors’ instructions. 

10. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Combined 

Order. 

11. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained herein, shall be subject to and in accordance 

with any interim and final orders, as applicable, approving the use of cash collateral (the “Cash 

Collateral Order”) and any budget in connection with any such use of cash collateral.  To the extent 

there is any inconsistency between the terms of the Cash Collateral Order and any action taken or 

proposed to be taken hereunder, the terms of the Cash Collateral Order shall control. 

12. As directed in the Interim Order and the Second Interim Order, the Debtors 

shall maintain a matrix/schedule of payments made pursuant to this Combined Order, including 

the following information: (a) the names of the payee; (b) the nature, date and amount of the 

payment; (c) the category or type of payment as characterized in the Motion; and (d) the Debtor 

or Debtors that made the payment.  As directed in the Interim Order and the Second Interim Order, 

the Debtors shall provide a copy of such matrix/schedule to the U.S. Trustee, counsel to the Ad 

Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, and any statutory committee 

appointed in the Chapter 11 Cases every 30 days beginning upon entry of the Interim Order.  The 

Debtors will also provide the U.S. Trustee and counsel to any statutory committees with a quarterly 
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report with respect to the prepetition incentive and retention payments described in paragraph 41, 

footnote 17 of the Motion (the “Insider Payments”), including (i) whether any recipients of Insider 

Payments have departed from the Debtors and the date of such departure, and (ii) the status and 

amount of any clawback of the Insider Payments. 

13. For the avoidance of doubt, to the extent that any employee is determined 

by a final order of this Court or any court of competent jurisdiction to have: (a) knowingly 

participated in any criminal misconduct in connection with his or her employment with the Debtors 

or (b) been aware, other than from public sources, of acts or omissions of others that such employee 

knew at the time were fraudulent or criminal with respect to the Debtors’ commercial practices in 

connection with the sale of opioids and failed to report such fraudulent or criminal acts or 

omissions internally at the Debtors or to law enforcement authorities at any time during his or her 

employment with the Debtors, such employee shall not be eligible to receive any payments 

approved by the Interim Order, the Second Interim Order, or this Combined Order.  All parties’ 

rights, if any, to seek disgorgement of payments following the entry of such final order are 

reserved.  Nothing in this paragraph shall, or shall be deemed to, create, expand, or otherwise 

modify any party’s rights, standing, authority, or ability, statutory or otherwise, to (a) investigate, 

pursue, assert, prosecute, or settle any claims or causes of action of any kind or nature (including 

but not limited to disgorgement), or (b) object to, or seek to unwind or undo, the Interim Order, 

the Second Interim Order, or this Combined Order and the relief granted pursuant to each. 

14. In accordance with the Court’s comments at the hearing held on September 

28, 2022, the Debtors expressly reserve all rights to seek modifications to the provisions of the 

foregoing paragraph (the “Misconduct Clawback Language”) at any subsequent hearing before the 

Court at which any relief requested pursuant to the Motion is considered.  Any such modifications 
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approved by the Court shall apply retroactively and shall supersede the Misconduct Clawback 

Language contained in the Second Interim Order and this Combined Order.  The rights of all 

parties in interest to contest any such modifications are expressly reserved. 

15. Nothing contained in the Motion or this Combined Order, nor any payment 

made pursuant to the authority granted by this Combined Order, shall constitute or be construed 

as (a) an admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’ 

or any party in interest’s rights to dispute the amount of, basis for, or validity of any claim against 

the Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or 

interest holder, (d) promise to pay any claim, (e) an approval, assumption, adoption, or rejection 

of any agreement, contract, program, policy, or lease between the Debtors and any third party 

under section 365 of the Bankruptcy Code, or (f) otherwise affecting the Debtors’ rights under 

section 365 of the Bankruptcy Code to assume or reject any executory contract or unexpired lease. 

16. Nothing in the Motion or this Combined Order, nor anything that results 

from any payment made pursuant to this Combined Order, shall be deemed or construed as a 

waiver of the right of the Debtors or any party in interest, or shall impair the ability of the Debtors 

or any party in interest, to contest the validity and amount of any payment made pursuant to this 

Combined Order. 

17. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

18. The rights of all parties in interest, including any statutory committees 

appointed in these Chapter 11 Cases and the U.S. Trustee, to object to payments that the Debtors 

have made or are seeking to make, upon entry of the Final Order, under the Employee Bonus Plans, 
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Non-Insider Retention Programs, or Severance Plan, or in excess of the Employee Cap, are 

expressly preserved. 

19. Notwithstanding Bankruptcy Rule 6004(h), this Combined Order shall be 

effective and enforceable immediately upon entry. 

20. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Combined Order. 

21. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Combined Order. 

Dated: October 18, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 

HONORABLE JAMES L. GARRITY, JR 
UNITED STATES BANKRUPTCY JUDGE 
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Schedule of Third Interim Payments 

 

 

22-22549-jlg    Doc 489-1    Filed 10/18/22    Entered 10/18/22 16:16:57    Exhibit 1 
Pg 1 of 2



 

 2 

Schedule of Third Interim Payments 

 

 

3RD INTERIM ORDER TO PAY WAGES, SALARIES, EMPLOYEE BENEFITS, AND OTHER COMPENSATION 

Wage Relief Group 1 Count 2 Amount Administrative Priority Unsecured General Unsecured 

LTIP           3   $60,316    $60,316     
PTO           2   27,427     18,768    8,659   
Severance           1   5,413    5,413           

Total           6   $93,156    $65,729    $18,768    $8,659   

      
1 Additional Spot and Sign-On bonuses may be awarded and payable during the period. Such amounts are not quantified here. 
2 Employees may be in multiple groups     
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SCHEDULE D 
FINAL WAGES ORDER 

 

[Attached] 



 

 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  (Jointly Administered)  

 
Related Docket Nos. 7, 91, 325, 489, 544, 
603, 682 

  

FINAL ORDER (I) AUTHORIZING DEBTORS TO (A) PAY 
PREPETITION WAGES, SALARIES, EMPLOYEE BENEFITS AND 

OTHER COMPENSATION AND (B) CONTINUE EMPLOYEE BENEFITS 
PROGRAMS AND PAY RELATED ADMINISTRATIVE OBLIGATIONS; 

(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS 
RELATED CHECKS AND TRANSFERS; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors” and together with their non-debtor affiliates, the “Company”) in the 

above-captioned cases (the “Chapter 11 Cases”) for an interim order and a final order (a) 

authorizing, but not directing, the Debtors, in their sole discretion, to (i) pay Prepetition Employee 

Obligations and related Processing Costs arising under or related to Compensation and Benefits 

Programs and (ii) continue their Compensation and Benefits Programs in effect as of the Petition 

Date (and as may be amended, renewed, replaced, modified, revised, supplemented and/or 

terminated from time to time in the ordinary course of business) and pay related administrative 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/endo/.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.  
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obligations; (b) authorizing and directing the Banks to honor and process related checks and 

transfers; and (c) granting related relief, all as more fully set forth in the Motion; and upon the 

Debtors’ request for final relief with respect to the Debtors’ long-term incentive plan, retention 

bonus plans, and severance plans, each as set forth in this final order (the “Final Order”) and the 

Court having reviewed the Motion, the First Day Declaration, the Declaration of Mark G. Barberio 

in Support of Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing Debtors to 

(A) Pay Prepetition Wages, Salaries, Employee Benefits, and Other Compensation and (B) 

Continue Employee Benefits Programs and Pay Related Administrative Obligations; (II) 

Authorizing Financial Institutions to Honor and Process Related Checks and Transfers; and (III) 

Granting Related Relief, and the Declaration of Brian L. Cumberland in Support of Debtors’ 

Motion for Entry of Interim and Final Orders (I) Authorizing Debtors to (A) Pay Prepetition 

Wages, Salaries, Employee Benefits, and Other Compensation and (B) Continue Employee 

Benefits Programs and Pay Related Administrative Obligations; (II) Authorizing Financial 

Institutions to Honor and Process Related Checks and Transfers; and (III) Granting Related Relief 

and held hearings to consider the relief requested in the Motion and granted the first interim order 

(the “Interim Order”), the second interim order (the “Second Interim Order”), the combined third 

interim and final order (the “Combined Order”), and the modifying order (the “Modifying Order”); 

and the Court having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012 

(Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. § 157(a)-(b) and 1334(b); (c) 

venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) due and proper 

notice of the Motion has been provided to the Notice Parties (as defined below) and it appearing 

that no other or further notice need be provided; and the Court having determined that the legal 
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and factual bases set forth in the Motion establish just cause for the relief granted herein; and it 

appearing that the relief requested in the Motion is necessary to avoid immediate and irreparable 

harm to the Debtors and their estates and is in the best interests of the Debtors, their estate, 

creditors, and other parties-in-interest; and upon all of the proceedings had before the Court and 

after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are hereby authorized, but not directed, on a final basis and in 

their sole discretion, to pay all amounts required under or related to the LTIP; provided that LTIP 

grants issued in calendar year 2023 may not exceed $40,000,000 in the aggregate; provided, 

further, that grants issued under the LTIP for the calendar year 2023 will be awarded and paid 

consistently with historical practices; provided, further, that upon completion of the Debtors’ 

annual compensation planning cycle and, for the avoidance of doubt, no later than March 31, 2023, 

the Debtors shall provide a report describing all grants issued and distributed pursuant to the 2023 

LTIP to counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder Group, 

counsel to the Official Committee of Unsecured Creditors (the “UCC”), counsel to the Official 

Committee of Opioid Claimants (the “OCC”), and counsel to the U.S. Trustee (collectively, the 

“Notice Parties”). 

3. The Debtors are hereby authorized, but not directed, on a final basis and in 

their sole discretion, to pay all amounts required under or related to the Non-Insider Retention 

Programs; provided that payments made pursuant to the 2022 Retention Program shall be made on 

the later of (i) September 15, 2023 or (ii) the closing of a sale or sales of substantially all of the 

Debtors’ assets pursuant to section 363 of the Bankruptcy Code (the “Sale Closing”); provided, 

however, that if the Sale Closing has not occurred by December 29, 2023, the Debtors shall be 
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authorized to make such payments as of December 30, 2023.  For the avoidance of doubt, the 

Debtors are solely authorized under this Final Order to continue the existing Non-Insider Retention 

Programs, and not to implement any new retention programs. 

4. The Debtors are hereby authorized, but not directed, on a final basis and in 

their sole discretion, to pay all amounts required under or related to the Severance Plan, including 

any related Severance Obligations; provided that payments made pursuant to the Severance Plan 

through the end of calendar year 2023 shall not exceed the aggregate total of $17,000,000; 

provided, further, that the Debtors shall consult with counsel to the UCC and OCC prior to making 

any decision with respect to their businesses that would result in payments pursuant to the 

Severance Plan in excess of $5,000,000. 

5. The Debtors are authorized, but not required, in their sole discretion, (a) to 

continue to pay and honor their obligations arising under or related to their Compensation and 

Benefits Programs as such Compensation and Benefits Programs were in effect as of the Petition 

Date and (b) upon notice to counsel to the Ad Hoc First Lien Group and counsel to any statutory 

committee appointed in the Chapter 11 Cases, to amend, renew, replace, modify, revise, 

supplement and/or terminate such Compensation and Benefits Programs in the ordinary course of 

business; provided, however, that the Debtors shall consult with the Ad Hoc First Lien Group, 

UCC, and OCC prior to implementing any material modifications to the Compensation and 

Benefits Programs; provided, further, that this Final Order does not authorize any action that is 

otherwise prohibited by the Bankruptcy Code. 

6. As directed in the Combined Order, the Debtors shall provide a weekly 

report describing any payments on account of any prepetition Reimbursable Expenses to the Notice 

Parties, including the name and job title of each employee to be reimbursed and a description of 
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each expense.  The Debtors shall confer with any Notice Party who objects to such payments to 

make any adjustments necessary to resolve such objection. 

7. Beginning upon the date that is seven days following entry of this Final 

Order and on a monthly basis thereafter, the Debtors shall provide a report to the Notice Parties 

describing any Spot Awards issued to or redeemed by Employees, including the name and job title 

of each employee paid or awarded; provided that for any Spot Awards in excess of $2,500 per 

individual and $50,000 in the aggregate or such other amounts as agreed to by the Debtors and the 

Notice Parties, the Debtors shall, following consultation with the Ad Hoc First Lien Group, provide 

seven days’ notice to the Notice Parties of any such proposed Spot Awards.  Notwithstanding the 

foregoing, the Debtors shall not make any payments of Spot Awards or under any Employee Bonus 

Plans or Retention Programs, including the LTIP, Non-Insider Retention Programs, or Severance 

Plan, to insiders (as defined in section 101(31) of the Bankruptcy Code) without further order of 

this Court; provided that to the extent that any Employee who participates in Employee Bonus 

Plans or Retention Programs, including the LTIP, Non-Insider Retention Programs, or Severance 

Plan is later determined by the Debtors or by this Court to be an Insider, such Employee will no 

longer be eligible to participate in any such programs absent further order from the Court and all 

rights of parties in interest, including any statutory committees appointed in these Chapter 11 Cases 

and the U.S. Trustee, to seek clawback or disgorgement of payments made to such Insiders are 

reserved.  For the avoidance of doubt, all claims relating to any prepetition payments made under 

any Compensation and Benefits Programs to Insiders (including the Insider Payments (as defined 

below)) are expressly preserved.    

8. Following entry of this Final Order and on a monthly basis thereafter, the 

Debtors shall provide a report describing any payments made pursuant to the relief granted in the 
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Motion, including an aggregate total of such payments as compared to the applicable caps 

established by this Final Order, to the Notice Parties. 

9. The Debtors are authorized, but not directed, in their sole discretion, to 

(a) continue utilizing third parties for certain services solely as described in the Motion and to pay 

or cause to be paid such claims as and when such obligations are due and (b) pay prepetition 

amounts owing in the ordinary course of business to third parties in connection with administering 

and maintaining the Compensation and Benefits Programs. 

10. The Debtors are authorized to forward any unpaid amounts on account of 

deductions or payroll taxes to the appropriate third-party recipients or taxing authorities in 

accordance with the Debtors’ prepetition practices and policies. 

11. All Banks are (a) authorized and directed to receive, process, honor, and 

pay any and all checks, drafts, electronic transfers, and other forms of payment used by the Debtors 

on account of the Compensation and Benefits Programs, whether presented before, on, or after the 

Petition Date; and (b) prohibited from placing any hold on, or attempting to reverse, any automatic 

transfer on account of the Compensation and Benefits Programs.  The Banks shall rely on the 

representations of the Debtors as to which checks and fund transfers should be honored and paid 

pursuant to this Final Order without any duty of further inquiry and without liability for following 

the Debtors’ instructions. 

12. Any party receiving payment from the Debtors is authorized and directed to 

rely on the representations of the Debtors as to which payments are authorized by this Final Order. 

13. Notwithstanding anything to the contrary contained herein, any payment to 

be made hereunder, and any authorization contained herein, shall be subject to and in accordance 

with the final order approving the use of cash collateral (the “Cash Collateral Order”) and any 
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budget in connection with any such use of cash collateral.  To the extent there is any inconsistency 

between the terms of the Cash Collateral Order and any action taken or proposed to be taken 

hereunder, the terms of the Cash Collateral Order shall control. 

14. As directed in the Interim Order, the Second Interim Order, and the 

Combined Order, the Debtors shall maintain a matrix/schedule of payments made pursuant to this 

Final Order, including the following information: (a) the names of the payee; (b) the nature, date 

and amount of the payment; (c) the category or type of payment as characterized in the Motion; 

and (d) the Debtor or Debtors that made the payment.  As directed in the Interim Order, the Second 

Interim Order, and the Combined Order, the Debtors shall provide a copy of such matrix/schedule 

to the U.S. Trustee, counsel to the Ad Hoc First Lien Group, counsel to the Ad Hoc Cross-Holder 

Group, and any statutory committee appointed in the Chapter 11 Cases every 30 days beginning 

upon entry of the Interim Order.  The Debtors will also provide the U.S. Trustee and counsel to 

any statutory committees and the Multi-State Endo Executive Committee with a quarterly report 

with respect to the prepetition incentive and retention payments described in paragraph 41, 

footnote 17 of the Motion (the “Insider Payments”), including (i) whether any recipients of Insider 

Payments have departed from the Debtors and the date of such departure, and (ii) the status and 

amount of any clawback of the Insider Payments. 

15. For the avoidance of doubt, to the extent that any specifically identified 

employee is determined by a final order of this Court or any court of competent jurisdiction to 

have: (a) knowingly participated in any criminal misconduct in connection with his or her 

employment with the Debtors or (b) been aware, other than from public sources, of acts or 

omissions of others that such specifically identified employee knew at the time were fraudulent or 

criminal with respect to the Debtors’ commercial practices in connection with the sale of opioids 
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and failed to report such fraudulent or criminal acts or omissions internally at the Debtors or to 

law enforcement authorities at any time during his or her employment with the Debtors, such 

specifically identified employee shall not be eligible to receive any payments approved by the 

Interim Order, the Second Interim Order, the Combined Order, or this Final Order.  All parties’ 

rights, if any, to seek disgorgement of payments following the entry of this Final Order are 

reserved.  Nothing in this paragraph shall, or shall be deemed to, create, expand, or otherwise 

modify any party’s rights, standing, authority, or ability, statutory or otherwise, to (a) investigate, 

pursue, assert, prosecute, or settle any claims or causes of action of any kind or nature (including 

but not limited to disgorgement), or (b) object to, or seek to unwind or undo, the Interim Order, 

the Second Interim Order, the Combined Order, or this Final Order and the relief granted pursuant 

to each. 

16. Nothing contained in the Motion or this Final Order, nor any payment made 

pursuant to the authority granted by this Final Order, shall constitute or be construed as (a) an 

admission as to the validity of any claim against the Debtors, (b) a waiver of the Debtors’ or any 

party in interest’s rights to dispute the amount of, basis for, or validity of any claim against the 

Debtors, (c) a waiver of any claims or causes of action that may exist against any creditor or interest 

holder, (d) promise to pay any claim, (e) an approval, assumption, adoption, or rejection of any 

agreement, contract, program, policy, or lease between the Debtors and any third party under 

section 365 of the Bankruptcy Code, or (f) otherwise affecting the Debtors’ rights under section 

365 of the Bankruptcy Code to assume or reject any executory contract or unexpired lease. 

17. Nothing in the Motion or this Final Order, nor anything that results from 

any payment made pursuant to this Final Order, shall be deemed or construed as a waiver of the 
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right of the Debtors or any party in interest, or shall impair the ability of the Debtors or any party 

in interest, to contest the validity and amount of any payment made pursuant to this Final Order. 

18. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by any party. 

19. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be 

effective and enforceable immediately upon entry. 

20. The Debtors are authorized and empowered to take all action necessary to 

effectuate the relief granted in this Final Order. 

21. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Final Order. 

Dated: November 15, 2022 
 New York, New York 

 
 

/s/ James L. Garrity, Jr. 
HONORABLE JAMES L. GARRITY, JR 
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE E 
DE MINIMIS ASSETS ORDER 

 

[Attached] 

 



 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
    Debtors.1  (Jointly Administered)   

 
Related Docket No. 165, 227, 267 

   

ORDER (I) AUTHORIZING AND APPROVING  
PROCEDURES FOR (A) THE USE, SALE, TRANSFER, OR ABANDONMENT OF  

DE MINIMIS ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS,  
AND ENCUMBRANCES WITHOUT FURTHER ORDER OF COURT AND (B) THE  

ACQUISITION OF DE MINIMIS ASSETS; (II) AUTHORIZING PAYMENT OF  
RELATED FEES AND EXPENSES; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the debtors and debtors in possession 

(collectively, the “Debtors”) in the above-captioned cases (the “Chapter 11 Cases”) for an order 

(a) authorizing and approving procedures to use, sell, invest, or transfer certain assets, collections 

of assets, or business lines, including any rights or interests therein, of de minimis value of the 

Debtors that are not included in the Stalking Horse Bid (as defined in the Motion) (the “De 

Minimis Assets”) in any individual transaction or series of related transactions (each, a “De 

Minimis Asset Transaction”) to a single party or group of related parties with an aggregate sale 

price equal to or less than $2 million as calculated within the Debtors’ good faith judgment, free 

and clear of liens, claims, and interests (collectively, the “Liens”), without the need for further 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion. 
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Court approval and with Liens attaching to the proceeds of such use, sale, or transfer with the same 

validity, extent, and priority as had attached to the De Minimis Assets immediately prior to the 

use, sale, or transfer; (b) acquire certain De Minimis Assets in any individual transaction or series 

of related transactions from a single seller or a group of related sellers with an aggregate sale price 

equal to or less than $2 million as calculated within the Debtors’ good faith judgment without the 

need for further Court approval; (c) abandon a De Minimis Asset to the extent that a sale thereof 

cannot be consummated at a value greater than the cost of liquidating such De Minimis Asset and; 

(d) to pay those reasonable and necessary fees and expenses (if any) incurred in connection with 

the use, sale, transfer, or acquisition of De Minimis Assets, including, but not limited to, 

commission fees to agents, brokers, auctioneers, and liquidators, with the amount of proposed 

commission fees to be paid to be disclosed in the Transaction Notice; and (e) granting related 

relief, all as more fully set forth in the Motion; and the Court having reviewed the Motion and 

having heard the statements of counsel regarding the relief requested in the Motion at a hearing 

before the Court (the “Hearing”); and the Court having found that (i) the Court has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157(a)–(b) and 1334(b) and the Amended Standing Order 

of Reference M-431, dated January 31, 2012 (Preska, C.J.); (ii) this is a core proceeding pursuant 

to 28 U.S.C. §§ 157 (b) and 1334(b); (iii) venue is proper before the Court pursuant to 28 U.S.C. 

§§ 1408 and 1409; and (iv) due and proper notice of the Motion and the Hearing was sufficient 

under the circumstances; and the Court having determined that the legal and factual bases set forth 

in the Motion establish just cause for the relief granted herein; and it appearing that the relief 

requested in the Motion is in the best interests of the Debtors, their estates, creditors, and all other 

parties-in-interest; and upon all of the proceedings had before the Court and after due deliberation 

and sufficient cause appearing therefor; it is hereby, 
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IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED solely to the extent set forth herein. 

2. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors are 

authorized to use, sell, acquire, invest, or transfer De Minimis Assets in accordance with the 

following procedures (the “De Minimis Asset Transaction Procedures”): 

a. Transaction Value Less Than or Equal to USD $500,000.  With regard to 
uses, sales, acquisitions, investments, or transfers of the De Minimis Assets 
in any individual transaction or series of related transactions to a single 
party or group of related parties with a total transaction value less than or 
equal to $500,000, with such transaction value being the greater of (i) the 
actual price being paid for such De Minimis Assets or (ii) the gross book 
value of the De Minimis Assets subject to the sale, the Debtors are 
authorized to consummate such transaction(s) if the Debtors determine in 
the exercise of their business judgment that such transactions are in the best 
interest of the estates, without further order of the Court, with notice to be 
provided as follows: 

i. The Debtors shall, at least seven days in advance of the proposed 
transaction, provide written notice (email shall suffice) to 
(i) Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, 
NY 10166 Attn: Scott J. Greenberg (sgreenberg@gibsondunn.com), 
Michael J. Cohen (mcohen@gibsondunn.com), and Joshua K. 
Brody (jbrody@gibsondunn.com), counsel to the Ad Hoc First Lien 
Group (as defined in the First Day Declaration), (ii) Kramer Levin 
Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, 
New York 10036 Attn: Rachael Ringer (rringer@kramerlevin.com) 
and Megan Wasson (mwasson@kramerlevin.com), proposed 
counsel to the Official Committee of Unsecured Creditors 
(the “UCC”), (iii) proposed counsel to the opioid claimant 
committee (the “OCC”), Cooley LLP, 55 Hudson Yards, New York, 
NY 10001 (Attn: Cullen D. Speckhart, Esq. 
(cspeckhart@cooley.com), Summer M. McKee, Esq. 
(smckee@cooley.com), and Evan Lazerowitz, Esq. 
(elazerowitz@cooley.com); (iv) McElroy, Deutsch, Mulvaney & 
Carpenter, LLP, 225 Liberty Street, 36th floor, New York, NY 
10281, counsel to The Hartford Fire Insurance Company, The 
Hartford Financial Services Group, and their Affiliated Sureties, 
Attn: Michael R. Morano (mmorano@mdmc-law.com); and (v) any 
applicable surety bond beneficiaries, which notice shall: (a) identify 
the De Minimis Assets being used, sold, acquired, or transferred, 
(b) identify the transaction counterparty, (c) state the transaction 
amount, (d) identify any known Liens on De Minimis Assets to be 
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sold, (e) state the significant terms of the transaction documents, 
including, but not limited to, any payments to be made by the 
Debtors on account of commission fees to agents, brokers, 
auctioneers, and liquidators, and (f) disclose any relationships with 
the proposed sale counterparties. 

b. Transaction Value Greater Than USD $500,000 but Less Than or Equal to 
USD $2 Million.  With regard to uses, sales, acquisitions, investments, or 
transfers of the De Minimis Assets in any individual transaction or series of 
related transactions to a single party or group of related parties with a total 
transaction value of greater than $500,000 and up to or equal to $2 million, 
with such transaction value being the greater of (i) the actual price being 
paid for such De Minimis Assets or (ii) the gross book value of the De 
Minimis Assets subject to the sale:  

i. The Debtors are authorized to consummate such transaction(s) if the 
Debtors determine, in the exercise of their business judgment and in 
consultation with the Ad Hoc First Lien Group, the UCC, and the 
OCC that such transaction(s) are in the best interests of the estates, 
subject to the procedures set forth in the Order; 

ii. The Debtors shall give written notice by first class mail (or email, 
where applicable) of each such transaction, substantially in the form 
attached to the Proposed Order as Exhibit 1 (the “Transaction 
Notice”), to: (a) the U.S. Trustee, U.S. Federal Office Building, 201 
Varick Street, Suite 1006, New York, NY 10014, Attn: Paul 
Schwartzberg, Susan Arbeit, Andy Velez-Rivera, and Tara Tiantian; 
(b) Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the 
Americas, New York, New York 10036 Attn: Rachael Ringer 
(rringer@kramerlevin.com) and Megan Wasson 
(mwasson@kramerlevin.com), proposed counsel to the UCC; 
(c) counsel to the administrative agent under the Debtors’ 
prepetition credit agreement; (d) counsel to the indenture trustee 
under each of the Debtors’ outstanding bond issuances; (e) Gibson, 
Dunn & Crutcher LLP, 200 Park Avenue, New York, NY 10166 
Attn: Scott J. Greenberg (sgreenberg@gibsondunn.com), Michael J. 
Cohen (mcohen@gibsondunn.com), and Joshua K. Brody 
(jbrody@gibsondunn.com), attorneys for the Ad Hoc First Lien 
Group; (f) Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 
Avenue of the Americas, New York, NY 10019 Attn: Andrew N. 
Rosenberg (arosenberg@paulweiss.com), Alice B. Eaton 
(aeton@paulweiss.com), Andrew Parlen (aparlen@paulweiss.com), 
and Alexander Woolverton (awoolverton@paulweiss.com), 
attorneys for the Ad Hoc Cross-Holder Group (as defined in the First 
Day Declaration); (g) Cooley LLP, 55 Hudson Yards, New York, 
NY 10001, Attn: Cullen D. Speckhart, Esq. 
(cspeckhart@cooley.com), Summer McKee, Esq. 
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(smckee@cooley.com), and Evan Lazerowitz, Esq. 
(elazerowitz@cooley.com), proposed counsel to the OCC, 
(h)(1) Roger Frankel (rfrankel@frankelwyron.com), Frankel 
Wyron, LLP, 2101 L Street, NW, Suite 800, Washington DC 20037, 
the Proposed FCR and (2) Frankel Wyron, LLP, 2101 L Street, NW, 
Suite 800, Washington, DC 20037 Attn: Richard H. Wyron, 
(rwyron@frankelwyron.com) and Young Conaway Stargatt & 
Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, 
DE 19801, Attn: James L. Patton, Jr. (jpatton@ycst.com), attorneys 
for the Proposed FCR; (i) McElroy, Deutsch, Mulvaney & 
Carpenter, LLP, 225 Liberty Street, 36th floor, New York, NY 
10281, counsel to The Hartford Fire Insurance Company, The 
Hartford Financial Services Group, and Their Affiliated Sureties, 
Attn: Michael R. Morano (mmorano@mdmc-law.com); (j) any 
applicable surety bond beneficiaries; (k) any other party as required 
by applicable law; and (l) any known affected creditor asserting a 
Lien on the De Minimis Asset subject to sale (collectively, 
the “Notice Parties”);  

iii. The Transaction Notice shall (a) identify of the De Minimis Assets 
being used, sold, acquired, or transferred, (b) identify the transaction 
counterparty, (c) state the transaction amount, (d) identify any 
known Liens on De Minimis Assets to be sold, (e) state the 
significant terms of the transaction documents, including, but not 
limited to, any payments to be made by the Debtors on account of 
commission fees to agents, brokers, auctioneers, and liquidators, and 
(f) disclose any relationships with the proposed sale counterparties; 

iv. The Debtors shall take any additional actions that may be required 
under applicable laws and regulations to consummate the 
transaction. 

v. If no written objections from any of the Notice Parties are filed with 
the Court and served on (a) proposed counsel to the Debtors, 
Skadden, Arps, Slate, Meagher & Flom LLP, One Manhattan West, 
New York, New York 10001 Attn: Evan A. Hill 
(Evan.Hill@skadden.com) and 500 Boylston Street, Boston, 
Massachusetts 02116 Attn: Liz Downing 
(Elizabeth.Downing@skadden.com) and (b) proposed co-counsel to 
the Debtors, Togut, Segal & Segal LLP, One Penn Plaza, Suite 3335, 
New York, New York 10119 Attn: Kyle J. Ortiz 
(kortiz@teamtogut.com) and Amy M. Oden 
(aoden@teamtogut.com) within seven (7) days after service of such 
Transaction Notice, then the Debtors are authorized to immediately 
consummate such sale or transfer; and 
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vi. If any Notice Party files and serves on counsel to the Debtors a 
written objection to any such transaction with the Court within 
fourteen (14) days after service of such Transaction Notice, then the 
relevant De Minimis Asset transaction shall only be consummated, 
after consulting with the Ad Hoc First Lien Group, the UCC, and 
the OCC, upon submission of a consensual form of order resolving 
the objection as between the Debtors and the objecting party or 
further order of the Court after notice and a hearing.  

c. Pursuant to Bankruptcy Code section 363(f), all sales of De Minimis Assets 
pursuant to the Order shall be free and clear of all Liens, if any, with any 
and all such valid and perfected Liens to attach to proceeds of the sales with 
the same validity, priority, force, and effect such Liens had on the property 
immediately prior to the sale, subject to the rights, claims, defenses, and 
obligations, if any, of the Debtors and all interested parties with respect to 
any such asserted Liens. 

d. Each purchaser of a De Minimis Asset will be afforded the protections of 
section 363(m) of the Bankruptcy Code as a good faith purchaser. 

e. Transaction Value Greater Than USD $2 Million.  With regard to uses, 
sales, acquisitions, investments, or transfers of the De Minimis Assets in 
any individual transaction or series of related transactions to a single party 
or group of related parties with a total transaction of greater than USD $2 
million, with such transaction value being the greater of (i) the actual price 
being paid for such De Minimis Assets or (ii) the gross book value of the 
De Minimis Assets subject to the sale, these De Minimis Asset Transaction 
Procedures shall not apply, and the Debtors shall file an appropriate motion 
with the Court requesting approval of the transaction. 

3. Pursuant to section 554(a) of the Bankruptcy Code, the Debtors are 

authorized to abandon De Minimis Assets which the Debtors determine, in their good faith 

judgment and in consultation with the Ad Hoc First Lien Group, cannot be sold at a price greater 

than the cost of liquidating such assets, in accordance with the following procedures 

(the “De Minimis Asset Abandonment Procedures”): 

a. The Debtors shall, after consultation with the Ad Hoc First Lien Group, the 
UCC, and the OCC give written notice of the abandonment, substantially in 
the form attached to the Proposed Order as Exhibit 2 (the “Abandonment 
Notice”), to the Notice Parties;  

b. The Abandonment Notice shall contain a (i) reasonably detailed description 
of the De Minimis Assets to be abandoned, (ii) the Debtors’ reasons for such 
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abandonment, and (iii) any payments to be made by the Debtors in 
connection with such abandonment including, but not limited to, 
commission fees to agents, brokers, auctioneers, and liquidators; 

c. If no written objections from any of the Notice Parties are filed with the 
Court and served on counsel to the Debtors within seven (7) days after the 
date of service of such Abandonment Notice, then the Debtors are 
authorized to immediately proceed with the abandonment; and 

d. If a written objection from any Notice Party is filed with the Court and 
served on counsel to the Debtors within seven (7) days after service of such 
Abandonment Notice, then the relevant De Minimis Assets shall only be 
abandoned, after consulting with the Ad Hoc First Lien Group, the UCC, 
and the OCC, upon either the consensual resolution of the objection by the 
parties in question or further order of the Court after notice and a hearing. 

4. Local Rules 6004-1 and 6005-1 are hereby waived with respect to any 

transaction undertaken pursuant to the De Minimis Asset Transaction Procedures. 

5. The De Minimis Asset Transaction Procedures satisfy section 363(f) of the 

Bankruptcy Code, subject to the right of applicable Notice Parties to object on the ground that the 

applicable sale does not satisfy section 363(f) of the Bankruptcy Code. 

6. Sales, uses, acquisitions, investments, or transfers to “insiders,” as that term 

is defined in section 101(31) of the Bankruptcy Code, are excluded from this Order. 

7. Upon request, the Debtors will provide the Notice Parties with supporting 

documentation of any transactions undertaken pursuant to the order. 

8. If, following filing of an Abandonment Notice or Transaction Notice, the 

Debtors receive a higher and better offer from a third party regarding the assets to be sold or 

abandoned, nothing in this Order shall prevent the Debtors from pursuing such higher and better 

offer. 

9. No objection to the relief requested in the Motion combined with no timely 

objection to the sale or transfer of De Minimis Assets in accordance with the terms of this Order 
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shall be determined to be “consent” to such use, sale, or transfer within the meaning of section 

363(f)(2) of the Bankruptcy Code. 

10. Sales and transfers of De Minimis Assets are, without need for any action 

by any party, free and clear of all Liens, with such Liens attaching to the proceeds of such sale or 

transfer with the same validity, extent, and priority and subject to the same defenses as had attached 

to such De Minimis Assets immediately prior to such sale or transfer.  The holder of any valid lien, 

claim, encumbrance, or interest on such De Minimis Assets shall, as of the effective date of such 

sale or transfer, be deemed to have waived and released such lien, claim, encumbrance, or interest, 

without regard to whether such holder has executed or filed any applicable release, and such lien, 

claim, encumbrance, or interest shall automatically, and with no further action by any party, attach 

to the proceeds of such sale.   

11. Purchasers that purchase De Minimis Assets pursuant to the De Minimis 

Asset Transaction Procedures and their transferees are entitled to the protections afforded to good-

faith purchasers under section 363(m) of the Bankruptcy Code. 

12. During the Chapter 11 Cases, the Debtors will provide a written report, 

within 30 days after each calendar quarter (to the extent any transactions of De Minimis Assets 

were consummated or effectuated or any De Minimis Assets were abandoned pursuant to this 

Order for the relevant quarter) concerning any such transactions or abandonments made pursuant 

to the relief requested herein (including the names of the transaction parties and the types and 

amounts of the transactions) to the Notice Parties and those parties requesting notice pursuant to 

Bankruptcy Rule 2002; provided, however, that the Debtors shall file a report thirty (30) days after 

confirmation of a chapter 11 plan of reorganization or liquidation, and following such filing, the 
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Debtors shall have no additional or further reporting obligations with respect to De Minimis Asset 

transactions or abandonments. 

13. Service of the Transaction Notice is sufficient notice of the use, sale, or 

transfer of such De Minimis Assets. 

14. With respect to all sale transactions consummated pursuant to this Order, 

this Order shall be sole and sufficient evidence of the transfer of title to any particular buyer, and 

the sale transactions consummated pursuant to this Order shall be binding upon and shall govern 

the acts of all persons and entities who may be required by operation of law, the duties of their 

office, or contract to accept, file, register, or otherwise record or release any documents or 

instruments, or who may be required to report or insure any title or state of title in or to any of the 

property sold pursuant to this Order, including, without limitation, all filing agents, filing officers, 

title agents, title companies, recorders of mortgages, recorders of deeds, administrative agencies, 

governmental departments, secretaries of state, and federal, state, and local officials, and each of 

such persons and entities is hereby directed to accept this Order as sole and sufficient evidence of 

such transfer of title and shall rely upon this Order in consummating the transactions contemplated 

hereby. 

15. The Debtors are authorized to pay those reasonable and necessary fees and 

expenses incurred in the use, sale, transfer, or acquisition of De Minimis Assets, including 

commission fees to agents, brokers, auctioneers, and liquidators.3 

16. Nothing contained herein shall prejudice the rights of the Debtors to seek 

authorization for the use, sale, acquisition, or transfer of any asset under 11 U.S.C. § 363. 

 
3  The Debtors will not pay fees and expenses of estate-retained professionals in connection with such use, sale, 

transfer, or acquisition, however, other than in accordance with the Order Establishing Procedures for 
Interim Compensation and Reimbursement of Expenses for Professionals dated October 12, 2022 [Docket 
No. 378]. 
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17. Notwithstanding the relief granted in this Order and any actions taken 

pursuant to such relief, nothing in this Order shall be deemed: (a) an admission as to the validity 

of any prepetition claim against a Debtor entity; (b) a waiver of the rights of the Debtors or any 

statutory committee appointed in the Chapter 11 Cases, to dispute any prepetition claim on any 

grounds; (c) a promise or requirement to pay any prepetition claim; (d) an implication or admission 

that any particular claim is of a type specified or defined in this Order or the Motion; (e) a request 

or authorization to assume any prepetition agreement, contract, or lease pursuant to section 365 of 

the Bankruptcy Code; (f) a waiver or limitation of the Debtors’ rights or the rights of any other 

person under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors 

that any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to the Motion 

are valid, and the Debtors expressly reserve their rights to contest the extent, validity, or perfection 

or seek avoidance of all such liens. 

18. Notwithstanding anything to the contrary in this Order or the De Minimis 

Asset Transaction Procedures, none of the Debtors’ insurance policies and/or any related 

agreements shall be sold, assigned, or otherwise transferred pursuant to any De Minimis Asset 

Transaction except in compliance with the terms of such insurance policies, any related 

agreements, and/or applicable nonbankruptcy law. 

19. Notwithstanding anything to the contrary contained herein, any payment to 

be made or authorization contained hereunder shall be subject to the requirements imposed on the 

Debtors under any order regarding the use of cash collateral (“Cash Collateral Order”), or budget 

in connection therewith, approved by the Court in these Chapter 11 Cases.  This Order shall not 

limit or be deemed to waive any rights of the UCC or the OCC under the Cash Collateral Order. 
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20. Nothing in this Order shall be deemed to allow the Debtors to abandon real 

or personal property in violation of applicable state or federal laws or regulations, including, but 

not limited to, environmental laws and regulations. 

21. The De Minimis Asset Transaction Procedures and the De Minimis Asset 

Abandonment Procedures satisfy Bankruptcy Rules 2002 and 6007 and Local Rule 6007-1. 

22. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a). 

23. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Order are immediately effective and enforceable upon its entry. 

24. The Debtors are authorized and empowered to take all actions necessary 

and appropriate to implement the relief granted in this Order, including, without limitation, 

entering into sale agreements, executing all other appropriate sale related documents, paying fees 

and expenses incurred in the sale or transfer of De Minimis Assets, and taking any and all steps 

necessary to effectuate any approved sale or abandonment. 

25. The Court retains jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

 
Dated:  November 15, 2022 
 New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR., 
UNITED STATES BANKRUPTCY JUDGE 
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Paul D. Leake 
Lisa Laukitis 
Shana A. Elberg 
Evan A. Hill 
One Manhattan West 
New York, New York 10001 
Telephone: (212) 735-3000 
Fax: (212) 735-2000 
 
Counsel to Debtors and Debtors in Possession 

TOGUT, SEGAL & SEGAL LLP 
Albert Togut 
Frank A. Oswald 
Kyle J. Ortiz 
One Penn Plaza, Suite 3335 
New York, New York 10119 
(212) 594-5000 
 
 
Co-Counsel for Debtors and Debtors in 
Possession 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
    Debtors.1  (Jointly Administered)   
   

 
LIMITED NOTICE OF [___] WITH [___]  

IN ACCORDANCE WITH THE ORDER (I) AUTHORIZING AND APPROVING  
PROCEDURES FOR (A) THE USE, SALE, TRANSFER, OR ABANDONMENT OF  

DE MINIMIS ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS,  
AND ENCUMBRANCES WITHOUT FURTHER ORDER OF COURT AND (B) THE  

ACQUISITION OF DE MINIMIS ASSETS; (II) AUTHORIZING PAYMENT OF  
RELATED FEES AND EXPENSES; AND (III) GRANTING RELATED RELIEF 

 
PLEASE TAKE NOTICE that, on [__], 2022, the United States Bankruptcy Court 

for the Southern District of New York (the “Court”) entered the order [Docket No. ___] 

(the “Order”) granting the motion (the “Motion”)2 of the Debtors for an order, pursuant to 

sections 105(a), 363, and 554 of the Bankruptcy Code, Bankruptcy Rule 2002, and Local Rules 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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6006-1, 6007-1, and 9013-1 (a) authorizing and approving procedures to use, sell, invest, or 

transfer certain assets, collections of assets, or business lines, including any rights or interests 

therein, of de minimis value of the Debtors that are not included in the Stalking Horse Bid  (the “De 

Minimis Assets”) in any individual transaction or series of related transactions to a single party or 

group of related parties with an aggregate sale price equal to or less than $2 million as calculated 

within the Debtors’ good faith judgment, free and clear of liens, claims, and interests (collectively, 

the “Liens”), without the need for further Court approval and with Liens attaching to the proceeds 

of such use, sale, or transfer with the same validity, extent, and priority as had attached to the De 

Minimis Assets immediately prior to the use, sale, or transfer; (b) acquire certain De Minimis 

Assets in any individual transaction or series of related transactions from a single seller or a group 

of related sellers with an aggregate sale price equal to or less than $2 million as calculated within 

the Debtors’ good faith judgment without the need for further Court approval; (c) abandon a De 

Minimis Asset to the extent that a sale thereof cannot be consummated at a value greater than the 

cost of liquidating such De Minimis Asset and; (d) to pay those reasonable and necessary fees and 

expenses (if any) incurred in connection with the use, sale, transfer, or acquisition of De Minimis 

Assets, including, but not limited to, commission fees to agents, brokers, auctioneers, and 

liquidators; and (e) granting related relief. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Order 

and by this written limited notice of transaction (this “Transaction Notice”), the Debtors propose 

to enter into the transaction (the “Limited Notice Transaction”) described below, which involves 

the [use / sale / transfer / acquisition] of De Minimis Assets to a single party or group of related 

parties with a gross selling price between $500,000 and $2 million in the aggregate.   

(1) Identification of the property being used, sold, acquired, or transferred: The 
Debtors intend to [__].  This De Minimis Asset is located at [__]. 
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(2) Identification of the transaction counterparty:  The counterparty is [__], a third 
party. 

(3) Identification of any parties known to the Debtors as holding Liens on the 
property being sold and a statement indicating whether (i) all such Liens are 
capable of monetary satisfaction, or (ii) the holders of such Liens have 
consented to the sale: [__]. 

(4) Transaction amount: The Debtors intend to [__] for $[__].  

(5) Any other significant terms of the transaction: [There are no other significant 
terms of the transaction.] / [__]. 

(6) Debtors’ Relationships with Counterparties: [__]. 

(7) Date and time within which objections must be filed and served on the 
Debtors:  Parties seeking to object to the De Minimis Asset Transaction described 
in this Transaction Notice must file and serve a written objection, so that such 
objection is filed with the Court and is actually received no later than seven (7) 
calendar days after the date that the Debtors served this Transaction Notice, upon 
(a)  counsel to the Debtors, Skadden, Arps, Slate, Meagher & Flom LLP, One 
Manhattan West, New York, New York 10001 Attn: Evan A. Hill 
(Evan.Hill@skadden.com) and 500 Boylston Street, Boston, Massachusetts 02116 
Attn: Liz Downing (Elizabeth.Downing@skadden.com) and (b) co-counsel to the 
Debtors, Togut, Segal & Segal LLP, One Penn Plaza, Suite 3335, New York, 
New York 10119 Attn: Kyle J. Ortiz (kortiz@teamtogut.com) and Amy M. Oden 
(aoden@teamtogut.com). 

PLEASE TAKE FURTHER NOTICE that, absent an objection to this 

Transaction Notice being timely filed, the Debtors are authorized to immediately consummate 

the Limited Notice Transaction as described herein without further notice, hearing, or order of 

this Court. 

PLEASE TAKE FURTHER NOTICE that, if an objection to this Transaction 

Notice is timely filed and not withdrawn or resolved, the Debtors shall file a notice of hearing to 

consider the unresolved objection.  

PLEASE TAKE FURTHER NOTICE that, any objection may be resolved 

without a hearing by an order of the Court submitted on a consensual basis by the Debtors and 

the objecting party. 
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Dated: _________________ 
 New York, New York 

  
 
 
 

/s/     
TOGUT, SEGAL & SEGAL LLP 
Albert Togut 
Frank A. Oswald 
Kyle J. Ortiz 
One Penn Plaza, Suite 3335 
New York, New York 10119 
Telephone: (212) 594-5000 
Fax: (212) 967-4258 

 
Co-Counsel for the Debtors  
and Debtors in Possession 
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Paul D. Leake 
Lisa Laukitis 
Shana A. Elberg 
Evan A. Hill 
One Manhattan West 
New York, New York 10001 
Telephone: (212) 735-3000 
Fax: (212) 735-2000 
 
Counsel to Debtors and Debtors in Possession 

TOGUT, SEGAL & SEGAL LLP 
Albert Togut 
Frank A. Oswald 
Kyle J. Ortiz 
One Penn Plaza, Suite 3335 
New York, New York 10119 
(212) 594-5000 
 
 
Co-Counsel for Debtors and Debtors in 
Possession 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

   
In re  Chapter 11 
   
ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 
   
    Debtors.1  (Jointly Administered)   
   

 
LIMITED NOTICE OF ABANDONMENT  

OF DE MINIMIS ASSETS LOCATED AT [__]  
IN ACCORDANCE WITH THE ORDER (I) AUTHORIZING AND APPROVING  

PROCEDURES FOR (A) THE USE, SALE, TRANSFER, OR ABANDONMENT OF  
DE MINIMIS ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS,  

AND ENCUMBRANCES WITHOUT FURTHER ORDER OF COURT AND (B) THE  
ACQUISITION OF DE MINIMIS ASSETS; (II) AUTHORIZING PAYMENT OF  
RELATED FEES AND EXPENSES; AND (III) GRANTING RELATED RELIEF 

 
PLEASE TAKE NOTICE that, on [__], 2022, the United States Bankruptcy Court 

for the Southern District of New York (the “Court”) entered the order [Docket No. ___] 

(the “Order”) granting the motion (the “Motion”)2 of the Debtors for an order, pursuant to 

sections 105(a), 363, and 554 of the Bankruptcy Code, Bankruptcy Rule 2002, and Local Rules 

 
1  The last four digits of Debtor Endo International plc's tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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6006-1, 6007-1, and 9013-1 (a) authorizing and approving procedures to use, sell, invest, or 

transfer certain assets, collections of assets, or business lines, including any rights or interests 

therein, of de minimis value of the Debtors that are not included in the Stalking Horse Bid  (the “De 

Minimis Assets”) in any individual transaction or series of related transactions to a single party or 

group of related parties with an aggregate sale price equal to or less than $2 million as calculated 

within the Debtors’ good faith judgment, free and clear of liens, claims, and interests (collectively, 

the “Liens”), without the need for further Court approval and with Liens attaching to the proceeds 

of such use, sale, or transfer with the same validity, extent, and priority as had attached to the De 

Minimis Assets immediately prior to the use, sale, or transfer; (b) acquire certain De Minimis 

Assets in any individual transaction or series of related transactions from a single seller or a group 

of related sellers with an aggregate sale price equal to or less than $2 million as calculated within 

the Debtors’ good faith judgment without the need for further Court approval; (c) abandon a De 

Minimis Asset to the extent that a sale thereof cannot be consummated at a value greater than the 

cost of liquidating such De Minimis Asset and; (d) to pay those reasonable and necessary fees and 

expenses (if any) incurred in connection with the use, sale, transfer, or acquisition of De Minimis 

Assets, including, but not limited to, commission fees to agents, brokers, auctioneers, and 

liquidators; and (e) granting related relief. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Order 

and by this written limited notice of abandonment (this “Abandonment Notice”), the Debtors 

propose to abandon certain De Minimis Assets as described below (the “Limited Notice 

Abandonment”), for which the Debtors determine in their good faith judgment, and in 

consultation with the Ad Hoc First Lien Group, that such De Minimis Assets cannot be sold at a 

price greater than the cost of liquidating such assets.   
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(1) Description of the De Minimis Assets to be abandoned: The Debtors intend to 
abandon [__].  This De Minimis Assets are located at [__]. 

(2) Reasons for abandonment: [__]. 

(3) Any payments to be made by the Debtors in connection with such 
abandonment including: [There are no payments to be made by the Debtors in 
connection with such abandonment.] / [__]. 

(4) Date and time within which objections must be filed and served on the 
Debtors:  Parties seeking to object to the Debtors’ abandonment of the De 
Minimis Asset described in this Transaction Notice must file and serve a written 
objection, so that such objection is filed with the Court and is actually received no 
later than seven (7) calendar days after the date that the Debtors served this 
Transaction Notice, upon (a) proposed counsel to the Debtors, Skadden, Arps, 
Slate, Meagher & Flom LLP, One Manhattan West, New York, New York 10001 
Attn: Evan A. Hill (Evan.Hill@skadden.com) and 500 Boylston Street, Boston, 
Massachusetts 02116 Attn: Liz Downing (Elizabeth.Downing@skadden.com) and 
(b) proposed co-counsel to the Debtors, Togut, Segal & Segal LLP, One Penn 
Plaza, Suite 3335, New York, New York 10119 Attn: Kyle J. Ortiz 
(kortiz@teamtogut.com) and Amy M. Oden (aoden@teamtogut.com). 

PLEASE TAKE FURTHER NOTICE that, absent an objection to this 

Abandonment Notice being timely filed, the Debtors are authorized to immediately consummate 

the Limited Notice Abandonment as described herein without further notice, hearing, or order of 

this Court. 

PLEASE TAKE FURTHER NOTICE that, if an objection to this Abandonment 

Notice is timely filed and not withdrawn or resolved, the Debtors shall file a notice of hearing to 

consider the unresolved objection.  
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PLEASE TAKE FURTHER NOTICE that, any objection may be resolved 

without a hearing by an order of the Court submitted on a consensual basis by the Debtors and 

the objecting party. 

Dated: _________________ 
 New York, New York 

  
 
 
 

/s/     
TOGUT, SEGAL & SEGAL LLP 
Albert Togut 
Frank A. Oswald 
Kyle J. Ortiz 
One Penn Plaza, Suite 3335 
New York, New York 10119 
Telephone: (212) 594-5000 
Fax: (212) 967-4258 

 
Co-Counsel for the Debtors  
and Debtors in Possession 
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 Court File No. CV-22-00685631-00CL 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND PALADIN LABS INC. 
 
APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE  COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED 

Applicant 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

 THIRD SUPPLEMENTAL ORDER 

 
GOODMANS LLP 
Barristers & Solicitors 
333 Bay Street, Suite 3400 
Toronto, ON  M5H 2S7 

Robert J. Chadwick  LSO#: 35165K 
rchadwick@goodmans.ca 

Bradley Wiffen  LSO#: 64279L 
bwiffen@goodmans.ca 

Andrew Harmes  LSO#: 73221A 
aharmes@goodmans.ca 
Tel: 416.979.2211 
Fax: 416.979.1234 

Lawyers for the Applicant 
 
 



THIS IS EXHIBIT “E” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



  

 
 

Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 
) 
) 

TUESDAY, THE 25TH 

DAY OF APRIL, 2023 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C 36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND  
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE 
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 

AMENDED 

Applicant 

FOURTH SUPPLEMENTAL ORDER 
 

THIS MOTION, made pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36, as amended (the “CCAA”) by Paladin Labs Inc. in its capacity as the foreign 

representative (the “Foreign Representative”) of the proceedings commenced by Endo 

International plc and certain of its affiliates on August 16, 2022 in the United States Bankruptcy 

Court for the Southern District of New York (the “Bankruptcy Court”) pursuant to chapter 11 

of title 11 of the United States Code (the “Foreign Proceeding”), for an Order, among other 

things, recognizing the Bidding Procedures Order and the Bar Date Order (each as defined 

below) made in the Foreign Proceeding, was heard this day by videoconference. 

ON READING the Notice of Motion, the affidavit of Daniel Vas sworn April 18, 2023, 

and the third report of KSV Restructuring Inc., in its capacity as information officer (the 

“Information Officer”), dated April 20, 2023 (the “Third Report”), and the affidavits of Noah 

Goldstein sworn April 20, 2023 and Sean Zweig sworn April 20, 2023 (together, the “Fee 

Affidavits”), filed, 



- 2 - 

 

  

AND UPON HEARING the submissions of counsel for the Foreign Representative, 

counsel for the Information Officer, and counsel for such other parties as were present and 

wished to be heard: 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein 

shall have the meanings given to them in the Supplemental Order (Foreign Main Proceeding) of 

this Court dated August 19, 2022. 

RECOGNITION OF FOREIGN ORDERS 

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign Orders”) 

of the Bankruptcy Court made in the Foreign Proceeding are hereby recognized and given full 

force and effect in all provinces and territories of Canada pursuant to section 49 of the CCAA: 

(a) Order (I) Establishing Bidding, Noticing, and Assumption and Assignment 

Procedures, (II) Approving Certain Transaction Steps, and (III) Granting Related 

Relief (the “Bidding Procedures Order”), a copy of which is attached as 

Schedule A hereto; and 

(b) Order (I) Establishing Deadlines for Filing Proofs of Claim; (II) Approving 

Procedures for Filing Proofs of Claim; (III) Approving the Proof of Claim Forms; 

(IV) Approving the Form and Manner of Notice Thereof; and (V) Approving the 

Confidentiality Protocol (the “Bar Date Order”), a copy of which is attached as 

Schedule B hereto, 
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provided, however, that in the event of any conflict between the terms of the Foreign Orders and 

the Orders of this Court made in the within proceedings, the Orders of this Court shall govern 

with respect to Property in Canada. 

APPROVAL OF FEES AND ACTIVITIES  

4. THIS COURT ORDERS that the First Report of the Information Officer dated 

October 10, 2022, the Second Report of the Information Officer dated November 24, 2022, and 

the Third Report, and the activities of the Information Officer referred to therein, be and are 

hereby approved; provided, however, that only the Information Officer, in its personal capacity 

and only with respect to its own personal liability, shall be entitled to rely upon or utilize in any 

way such approval.  

5. THIS COURT ORDERS that the fees and disbursements of the Information Officer and 

its counsel, as set out in the Third Report and the Fee Affidavits attached thereto, be and are 

hereby approved.   

GENERAL 

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, or 

regulatory or administrative body having jurisdiction in Canada, the United States of America or 

any other foreign jurisdiction, to give effect to this Order and to assist the Canadian Debtors, the 

Foreign Representative, the Information Officer, and their respective counsel and agents in 

carrying out the terms of this Order. All courts, tribunals, and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Canadian Debtors, the Foreign Representative and the Information Officer, the latter as an 

officer of this Court, as may be necessary or desirable to give effect to this Order, or to assist the 

Canadian Debtors, the Foreign Representative, the Information Officer, and their respective 

counsel and agents in carrying out the terms of this Order. 
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7. THIS COURT ORDERS that each of the Canadian Debtors, the Foreign Representative 

and the Information Officer be at liberty and is hereby authorized and empowered to apply to any 

court, tribunal, or regulatory or administrative body, wherever located, for the recognition of this 

Order and for assistance in carrying out the terms of this Order.  

8. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. (Toronto 

time) on the date of this Order without the need for entry or filing of this Order. 

 

   
  Chief Justice G.B. Morawetz  
 



 

 
 

SCHEDULE A 
BIDDING PROCEDURES ORDER 

[Attached] 

 

 



UNITED STATES BANKRUPTCY COURT   
SOUTHERN DISTRICT OF NEW YORK   
   
   
In re  Chapter 11 
   
ENDO INTERNATIONAL PLC, et al.,  Case No. 22-22549 (JLG) 
   
  Debtors. 1  (Jointly Administered) 
   
  Related Docket No. 728 

 

ORDER (I) ESTABLISHING BIDDING, NOTICING, AND  
ASSUMPTION AND ASSIGNMENT PROCEDURES, (II) APPROVING  

CERTAIN TRANSACTION STEPS, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the "Bidding Procedures Motion")2 of the debtors in possession 

(collectively, the "Debtors") in the above-captioned cases for entry of an order (this "Order"), 

among other things:  

(a) authorizing and approving the proposed bidding procedures (the 
“Bidding Procedures”) in connection with the Sale;  

(b) authorizing and approving  the terms and conditions of the Expense 
Reimbursement Amount;  

(c) authorizing the Debtors to (A) carry out certain reconstruction steps as set forth in 
(1) Exhibit 4 to this Order and (2) the term sheets for the key transaction documents 
attached as Exhibit 5 to this Order, in each case, subject to any amendments thereto 
made prior to the selection of the Successful Bid(s) (the “Reconstruction Steps”); 
and (B) execute, deliver, implement, and fully perform any and all obligations, 
instruments, documents, and papers, and to take any and all actions reasonably 
necessary or appropriate to consummate the Reconstruction Steps;  

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein. A complete list of such information may be obtained on 
the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location of 
the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Bidding 
Procedures Motion, the Bidding Procedures, or the Stalking Horse Agreement, as applicable.  
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(d) authorizing and approving (i) the form of notice of the Auction, the Sale, and Sale 
Hearing (the “Sale Notice”); and (ii) the procedures for distributing such Sale 
Notice to known claimants, and the comprehensive plan for providing notice to 
unknown claimants (the “Supplemental Notice Plan” and, together with the method 
of distributing the Sale Notice to known claimants, the “Sale Notice Procedures”);  

(e) authorizing the Assumption and Assignment Procedures to facilitate the fair and 
orderly assumption, assumption and assignment, and rejection of the Contracts and 
the Leases; and approving the form and manner of service of the notice regarding 
such assumption, assumption and assignment, or rejection to counterparties (such 
notice, the “Assumption and Assignment Notice”);  

(f) establishing certain dates and deadlines for the sale process, including scheduling 
the Auction, if any, in accordance with the Bidding Procedures, and the Sale 
Hearing; and  

(g) granting related relief;  

all as set forth more fully in the Bidding Procedures Motion; and upon the First Day Declaration, 

the Barberio Declaration, the Aguizy Declaration, the Maher Declaration, and the Finegan 

Declaration; and the Court having reviewed the Bidding Procedures Motion and having heard the 

statements in support of the relief requested therein at a hearing before the Court; and the Court 

having considered the objections (the “Objections”) and replies related thereto filed in connection 

with the relief requested in the Bidding Procedures Motion and other related pleadings; and certain 

parties to the Objections having filed for notice purposes only that certain Stipulation Among the 

Debtors, Official Committee of Unsecured Creditors, Official Committee of Opioid Claimants, and 

Ad Hoc First Lien Group Regarding Resolution of Joint Standing Motion and Related Matters, 

dated as of  March 24, 2023 [Docket No. 1505] (the “Resolution Stipulation”); and the Court 

having found that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a)-

(b) and 1334(b) and the Amended Standing Order of Reference M-431, dated January 31, 2012 

(Preska, C.J.); (b) this is a core proceeding pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b); 

(c) venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and (d) the Sale 

Notice Procedures and opportunity for a hearing on the Bidding Procedures Motion were 
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appropriate under the circumstances and no other notice need be provided; and the Court having 

determined that the legal and factual bases set forth in the Bidding Procedures Motion and the 

declarations submitted in support thereof establish just cause for the relief granted herein; and the 

Court having determined that the relief requested by the Bidding Procedures Motion is in the best 

interests of the Debtors, their estates, their creditors, and other parties in interest; now, therefore, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. The Debtors have articulated good and sufficient business reasons for the Court to 

approve (i) the Bidding Procedures; (ii) the Expense Reimbursement Amount, (iii) the 

Reconstruction Steps; (iv) the Sale Notice, the Supplemental Notice Plan, and the Sale Notice 

Procedures; (v) the Assumption and Assignment Procedures and the Assumption and Assignment 

Notice; and (vi) the scheduled date of the Auction and the Sale Hearing. 

B. Bidding Procedures. The Bidding Procedures are fair, reasonable, appropriate, and 

will maximize the value of the proceeds from the sale of the Assets.  

C. The Bidding Procedures were negotiated in good faith and are reasonably designed 

to promote active bidding and participation at the Auction to maximize the value of the Assets.  

The Debtors have designed the Bidding Procedures such that the Debtors’ final purchase and sale 

agreement(s) with the Successful Bidder or Successful Bidders will be entered without collusion, 

in good faith, and from arm's-length bargaining positions. 

D. The Bidding Procedures comply with the requirements of the Guidelines for the 

Conduct of Asset Sales promulgated by General Order M-383 of this Court. 

E. Stalking Horse Agreement. The approval of the Stalking Horse Bidder solely as a 

“stalking-horse” bidder and the aggregate amount of the Stalking Horse Bid as set forth in the 

Stalking Horse Agreement is in the best interests of the Debtors and the Debtors’ estates, and the 
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Debtors have demonstrated compelling and sound justifications for the relief sought hereunder. 

The Stalking Horse Bid will enable the Debtors to secure a baseline price for the Assets at the 

Auction and, accordingly, will provide a benefit to the Debtors’ estates, their creditors, and all 

other parties in interest. 

F. The Debtors and the Stalking Horse Bidder negotiated the Stalking Horse 

Agreement without collusion, in good faith, and from arm's-length bargaining positions. 

G. Notwithstanding the foregoing or anything to the contrary herein or in the Bidding 

Procedures, Stalking Horse Agreement, Stalking Horse Bid, or any other ancillary documents to 

be entered in connection with or subsequent to this Order (the “Operative Documents”): (y) no 

finding or other provision of this Order or the other Operative Documents shall operate as a 

finding, order, or determination regarding (i) the amount or value of Assets that are unencumbered; 

(ii) the allocation of Sale proceeds among the Debtors’ Assets; (iii) the amount and/or adequacy 

of consideration provided to the Debtors for any unencumbered Assets; (iv) the approval of the 

sale to the Stalking Horse Bidder or of any specific term of any Sale; (v) whether a Sale is 

authorized by law, including whether a Sale constitutes a “sub rosa” plan or whether any specific 

term of a Sale impermissibly distributes assets in contravention of the Bankruptcy Code’s priority 

rules; or (vi) any other objection that has been or may be raised to the Sale other than as expressly 

set forth in this Order  ((i) through (vi) together, the “Reserved Issues”), and (z) all parties’ rights, 

claims, positions, and arguments with regard to the Reserved Issues are expressly reserved; 

provided, however, that nothing in this paragraph shall impact any provisions of this Order with 

respect to the Reconstruction Steps or the Expense Reimbursement Amount.  Except as expressly 

provided by paragraphs 14 to 37 of this Order regarding the Reconstruction Steps, nothing in this 

Order grants any substantive relief with respect to the Stalking Horse Agreement under Section 
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363(b) of the Bankruptcy Code, and nothing in this Order grants any substantive relief under 

Sections 363(f) or 363(m) of the Bankruptcy Code. 

H. The Stalking Horse Bidder is not an “insider” or “affiliate” of any of the Debtors, 

as those terms are defined in section 101 of the Bankruptcy Code, and no common identity of 

incorporators, directors, or controlling stakeholders exist between the Stalking Horse Bidder and 

the Debtors. 

I. Expense Reimbursement Amount. The Debtors' ability to provide the Expense 

Reimbursement Amount is necessary to ensure that the Stalking Horse Bidder will continue to 

pursue the Sale as contemplated by the Stalking Horse Agreement.  To the extent payable under 

the Stalking Horse Agreement, the Expense Reimbursement Amount is (a) an actual and necessary 

cost and expense to preserve the Debtors' estates within the meaning of section 503(b) of the 

Bankruptcy Code; (b) commensurate with the real and substantial benefits conferred upon the 

Debtors' estates by the Stalking Horse Bidder; (c) fair, reasonable, and appropriate in light of the 

size and nature of the proposed Sale and the efforts that have and will be expended by the Stalking 

Horse Bidder in connection with the Debtors' sale process; and (d) necessary to induce the Stalking 

Horse Bidder to enter into the Stalking Horse Agreement and to continue to pursue the Sale. 

J. Reconstruction Steps. The Debtors have demonstrated (i) good, sufficient, and 

sound business purposes and justifications, (ii) good faith, and (iii) compelling circumstances for 

the Reconstruction Steps in that, among other things, the immediate implementation of this Order 

and the implementation and consummation of the Reconstruction Steps are necessary to maximize 

the value received in the Sale for the benefit of the Debtors’ estates, creditors, and other parties in 

interest. 
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K. To maximize the value received in the Sale, it is essential that the Reconstruction 

Steps will occur as set forth in Exhibit 4 to this Order, including within the time constraints set 

forth herein and therein, respectively. 

L. Sale Notice Procedures. The Sale Notice Procedures are reasonably calculated to 

provide all interested parties with timely and proper notice of the proposed Sale, including: (i) the 

date, time, and place of the Auction (if one is held); (ii) the Bidding Procedures and certain dates 

and deadlines related thereto; (iii) the objection deadline for the Sale and the date, time, and place 

of the Sale Hearing; (iv) reasonably specific identification of the Assets; (v) instructions for 

promptly obtaining a copy of the Stalking Horse Agreement; (vi) representations describing the 

Sale as being free and clear of liens, claims, interests, and other encumbrances, with all such liens, 

claims, interests, and other encumbrances attaching with the same validity and priority to the sale 

proceeds; (vii) the commitment by the Stalking Horse Bidder to assume certain liabilities disclosed 

in the Stalking Horse Agreement; and (viii) notice of the proposed assumption and assignment of 

the Contracts and Leases to the Stalking Horse Bidder (or to another Successful Bidder (as defined 

in the Bidding Procedures) arising from the Auction, if any) and the right, procedures, and 

deadlines for objecting thereto, and no other or further notice of the Sale shall be required. 

M. The Sale Notice Procedures contain the type of information required under 

Bankruptcy Rule 2002 and Local Rule 6004-1, and comply in all respects with applicable 

provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules. 

N. Assumption and Assignment Procedures. The Assumption and Assignment 

Procedures are fair, reasonable, appropriate, and comply with the provisions of section 365 of the 

Bankruptcy Code and Bankruptcy Rule 6006. 
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O. Notice. Due, sufficient, and adequate notice of (i) the nature of the relief requested 

and (ii) relevant dates and deadlines have been given in light of the circumstances for: (1) the 

Bidding Procedures Motion, (2) the hearing to consider the Bidding Procedures Order (the 

“Bidding Procedures Hearing”), (3) the Bidding Procedures, (4) the Debtors’ entry into the 

Stalking Horse Agreement; (5) the Reconstruction Steps, (6) the Assumption and Assignment 

Procedures (subject to compliance with the noticing procedures described in the Bidding 

Procedures Motion), and (7) the Auction. No other or further notice thereof is required. A 

reasonable opportunity to object and be heard regarding the relief granted herein has been afforded 

to all parties in interest. 

P. Relief is Warranted. The relief granted herein is in the best interests of the Debtors, 

their estates, and other parties in interest, subject to the reservation of rights provided in Finding 

G of this Order and other reservations of rights set forth in this Order. 

Q. Other Findings. The findings and conclusions set forth herein constitute the Court’s 

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014. To the extent that any of the following findings of 

fact constitute conclusions of law, they are adopted as such. To the extent any of the following 

conclusions of law constitute findings of fact, they are adopted as such. 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT 

1. The Bidding Procedures Motion is GRANTED to the extent set forth herein. 

I. The Bidding Procedures 

2. The Bidding Procedures, substantially in the form attached to this Order as 

Exhibit 1, are approved and incorporated into this Order by reference, as though fully set forth 

herein. Accordingly, the failure to recite or reference any particular provision of the Bidding 
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Procedures shall not diminish the effectiveness of such provision, it being the intent of the Court 

that the Bidding Procedures be authorized and approved in their entirety. The Debtors are 

authorized to take all actions necessary or appropriate to implement the Bidding Procedures. 

II. Important Dates and Deadlines; Chambers Copies 

3. Sale Hearing. The Sale Hearing will commence on August 31, 2023, at 11:00 a.m. 

(prevailing Eastern Time), before the Honorable James L. Garrity, Jr. of the United States 

Bankruptcy Court for the Southern District of New York, One Bowling Green, New York, New 

York 10004-1408, in a hybrid format (i.e., both in-person and “live” via Zoom for Government).  

The Sale Hearing may be accelerated to July 28, 2023, at 10:00 a.m. (prevailing Eastern Time) 

(also in a hybrid format) (such accelerated hearing, the “Accelerated Sale Hearing”) if the Debtors, 

in consultation with the Consultation Parties and with the consent of the Stalking Horse Bidder 

and the Required Consenting Global First Lien Creditors, to the extent that the Stalking Horse 

Agreement and the RSA remain in full force and effect, make a Sale Acceleration Election in 

accordance with the Bidding Procedures; provided that absent consent from the Consultation 

Parties or permission otherwise granted by the Court, the Debtors will not accelerate the sale 

hearing until the validity of any Challenges (as defined in the Cash Collateral Order) commenced 

in accordance with the terms of the Cash Collateral Order have been determined by an order of the 

Court; provided, however, that no consent shall be required from the Consultation Parties if the 

Resolution Stipulation remains in full force and effect at the time the Debtors make a Sale 

Acceleration Election in accordance with the Bidding Procedures.  Subject to the terms of the 

Bidding Procedures, the Debtors may, in their reasonable business judgment, (and subject to the 

terms of the RSA and Stalking Horse Agreement, to the extent such agreements remain in full 

force and effect), in consultation with the Consultation Parties and the Successful Bidder(s), and 
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subject to the Court’s consent, adjourn or reschedule any Sale Hearing or Accelerated Sale 

Hearing, as applicable, with notice to the Core Notice Parties.  Nothing in this Order or the Bidding 

Procedures shall preclude any parties in interest from seeking expedited relief in connection with 

a Sale Acceleration Election.  

4. Sale Objection and Reply Deadline. Any objections to the Sale (a “Sale Objection”) 

must be made by July 7, 2023 at 4:00 p.m. (prevailing Eastern Time) (the “Sale Objection 

Deadline”).  Any Sale Objections  must be made, filed, and served in accordance with the Bidding 

Procedures.  The Sale Objection Deadline may be extended by the Debtors with the consent of the 

Stalking Horse Bidder and the Required Consenting Global First Lien Creditors, to the extent that 

the Stalking Horse Agreement and the Restructuring Support Agreement (as amended) remains in 

full force and effect, and the Court.  Any replies in response to a Sale Objection must be made by 

August 18, 2023, at 4:00 p.m. (prevailing Eastern Time) (the “Sale Reply Deadline”); provided 

that, if the Sale Hearing is accelerated, the Sale Reply Deadline shall be July 19, 2023, at 12:00 

p.m. (prevailing Eastern Time). 

5. Limited Objection and Reply Deadline. Any objections solely related to (a) the 

identity of the Successful Bidder(s), which, for the avoidance of doubt, includes objections related 

to whether the Successful Bidder(s) provides for the establishment of Opioid Trust(s), GUC 

Trust(s) or Other Agreements; (b) changes to the Stalking Horse Agreement; (c) adequate 

assurance of future performance; or (d) conduct of the Auction (a “Limited Objection”)  must be 

made by August 22, 2023, at 12:00 p.m. (prevailing Eastern Time).  Any Limited Objections 

must be made, filed, and served in accordance with the Bidding Procedures.  Any replies in 

response to a Limited Objection must be made by August 25, 2023, at 12:00 p.m. (prevailing 

Eastern Time).  
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6. Competitive Bidding. The following dates and deadlines regarding competitive 

bidding are hereby established, in each case subject to extension in accordance with the Bidding 

Procedures and subject to the terms of the RSA and the Stalking Horse Agreement, to the extent 

that such agreements remain in full force and effect: 

(a) Indication of Interest Deadline: June 13, 2023, at 4:00 p.m. (prevailing Eastern 
Time), the deadline by which all Prospective Bidders must timely submit to the 
Debtors’ investment banker, PJT Partners LP, a non-binding indication of interest 
(the “Indication of Interest Deadline”); 

(b) Bid Deadline: August 8, 2023, at 4:00 p.m. (prevailing Eastern Time), the 
deadline by which all Qualified Bids must be actually received in writing by the 
Bid Notice Parties (the “Bid Deadline”); and 

(c) Auction: August 15, 2023, at 10:00 a.m. (prevailing Eastern Time), is the date 
and time the Auction, if one is needed, will be held at the offices of Skadden, Arps, 
Slate Meagher & Flom LLP, One Manhattan West, New York, New York 10001, 
or at such other time and location (including via remote video) as designated by the 
Debtors, in consultation with the Consultation Parties and providing notice to the 
Core Notice Parties, and subject to the terms of the Bidding Procedures. 

7. Chambers Copies. In accordance with the Order Authorizing the Establishment of 

Certain Notice, Case Management, and Administrative Procedures (the “Case Management 

Order”) [Docket No. 374], all parties must provide three (3) hard copies of every Document (as 

defined in the Case Management Order), with exhibits, to the Court at the time of service (the 

“Chambers Copies”). The Chambers Copies shall be printed single-sided.  For the avoidance of 

doubt, an Objection, Reply, or Joinder (each as defined in the Case Management Order) will not 

be considered timely unless Chambers Copies are delivered to the Court by the applicable 

Objection Deadline, Reply Deadline, or Joinder Deadline (each as defined in the Case 

Management Order). 

III. Stalking Horse Agreement and Expense Reimbursement Amount 

8. The Stalking Horse Bidder is a Qualified Bidder and the Stalking Horse Bid is a 

Qualified Bid, in each case, pursuant to the Bidding Procedures for all purposes. 

22-22549-jlg    Doc 1765    Filed 04/03/23    Entered 04/03/23 09:01:31    Main Document 
Pg 10 of 25



11 

9. The Stalking Horse Bidder is hereby directed to execute the Stalking Horse 

Agreement in the form attached to the Bidding Procedures Motion (or an amended form as may 

be agreed to between the Debtors and the Stalking Horse Bidder and filed with the Court prior to 

the entry of the Bidding Procedures Order) no later than three (3) business days following the 

completion of the Reconstruction Steps unless otherwise agreed to by the Debtors. To the extent 

the Reconstruction Steps are not completed by three (3) business days prior to the Indication of 

Interest Deadline, the Debtors, with the agreement of the Required Consenting Global First Lien 

Creditors, shall extend the Indication of Interest Deadline to an appropriate date in order that the 

Indication of Interest Deadline shall, in all circumstances, occur following the completion of the 

Reconstruction Steps; provided that the Debtors may not, without the consent of (i) the Required 

Consenting Global First Lien Creditors, to the extent that the RSA remains in full force and effect, 

or (ii) the Stalking Horse Bidder, to the extent the Stalking Horse Agreement remains in full force 

and effect, extend any such date or deadline beyond the applicable milestone or outside date under 

the RSA or the Stalking Horse Agreement.  

10. The Debtors are hereby authorized and directed to pay the Expense Reimbursement 

Amount subject to the terms and conditions set forth in the Stalking Horse Agreement and this 

Order without any further order of this Court. 

11. Upon entry of this Order, the Expense Reimbursement Amount (if earned pursuant 

to the Stalking Horse Agreement) shall, until paid in full as set forth in the Stalking Horse 

Agreement, be entitled to administrative expense status pursuant to sections 503(b)(1) and 

507(a)(2) of the Bankruptcy Code; provided that the Expense Reimbursement Amount is only 

payable (and is only entitled to administrative expense status, if applicable) in the event, and to the 

extent, that the Stalking Horse Bidder is entitled to such amounts under the Stalking Horse 
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Agreement and without duplication of all outstanding fees and expenses due to any of the 

Prepetition First Lien Secured Parties under the Cash Collateral Order. The Debtors’ obligation to 

pay the Expense Reimbursement Amount pursuant to the terms of the Stalking Horse Agreement 

and this Order shall survive termination of the Stalking Horse Agreement and shall be binding and 

enforceable against each of the Debtors, each of their respective estates, and any of their respective 

successors or assigns as if such successors or assigns were the Debtors. 

12. Notwithstanding anything to the contrary in this Order or any other order of this 

Court, the Stalking Horse Bidder shall not be required to file or serve a proof of claim with respect 

to claims arising under or in connection with the Stalking Horse Agreement with respect to the 

Expense Reimbursement Amount, and no bar date shall be imposed with respect to such claims. 

13. Absent further order of the Court, no person or entity, other than the Stalking Horse 

Bidder (solely to the extent set forth in this Order), shall be entitled to any expense reimbursement 

or break-up fee or similar protection by the Debtors for submitting a bid for Assets in accordance 

with the Bidding Procedures (a “Bid”) or in any way participating in the sale process for the Assets. 

IV. Reconstruction Steps 

14. The Debtors are authorized and empowered to execute, deliver, implement and 

fully perform any and all obligations, instruments, documents and papers and to take any and all 

actions reasonably necessary or appropriate to consummate the Reconstruction Steps. 

15. From and after the implementation of the Reconstruction Steps, the Newcos shall 

receive, own, and hold the Specified Assets and their value from the respective Transferor Debtors 

subject only to the liens, security interests, encumbrances, and other interests (collectively, 

“Interests”) held by or on behalf of the Prepetition Secured Parties (as defined in the Cash 

Collateral Order), in each case (a) attached to, payable from, secured by, or having recourse to the 
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Specified Assets (including, for the avoidance of doubt, any and all Interests granted to the 

Prepetition Secured Parties pursuant to the Cash Collateral Order and the Prepetition Secured 

Parties rights to credit bid in respect of the Specified Assets) or their value or the cash or non-cash 

proceeds thereof (including, without limitation, all profits derived from the Specified Assets, and 

all assets of any kind that are acquired by the Newcos after the implementation of the 

Reconstruction Steps with the proceeds of, or profits derived from, the Specified Assets) 

(collectively, the “Prepetition Secured Parties’ Interests”) and (b) as they exist immediately before 

the implementation of any of the respective Reconstruction Steps (subject to the Intercreditor 

Agreements (as defined in the Cash Collateral Order), as applicable) (such date, the 

“Reconstruction Steps Implementation Date”), to the same extent and with the same priority as 

they existed as of such time.  Without further order of the Court or the need to execute or file any 

additional documents, instruments, or agreements, the Prepetition Secured Parties’ Interests shall 

be legal, valid, binding, enforceable, non-avoidable, and fully perfected in the Specified Assets 

solely to the same extent and with the same lien and payment priorities as immediately before the 

Reconstruction Steps Implementation Date, and the rights under the Cash Collateral Order of the 

Official Committee of Unsecured Creditors, the Official Committee of Opioid Claimants, and the 

future claimants representative in the Chapter 11 Cases to challenge the validity and effect of such 

Interests are fully reserved. 

16. For the avoidance of doubt, (i) the First Lien Collateral Trustee or its duly appointed 

designee or agent, on behalf of the Prepetition Secured Parties, is entitled to credit bid in respect 

of the Transferred Assets (including, without limitation, the Specified Assets) to the same extent 

as immediately before the Reconstruction Steps Implementation Date notwithstanding the 

implementation of any of the Reconstruction Steps and (ii) the rights of any party-in-interest to 
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seek standing or authority to pursue, and thereafter prosecute, a Challenge and to object to the 

Prepetition Secured Parties’ rights to credit bid are hereby reserved and preserved; provided that 

such party-in-interest is already entitled to seek standing or authority to pursue, and thereafter 

prosecute, a Challenge and to object to the Prepetition Secured Parties’ rights to credit bid pursuant 

to the terms of the Cash Collateral Order as of the date hereof.  Nothing in this Order or the Bidding 

Procedures shall impact the rights of any of the Prepetition Secured Parties to assert claims for the 

entitlement, allowance, and payment of make-whole, prepayment premium, or similar amount set 

forth in the Prepetition Documents (as defined in the Cash Collateral Order), and all such rights 

(and the right of any party in interest to object to or otherwise contest such claims) are fully 

reserved and preserved.  Notwithstanding the foregoing, the Prepetition Secured Parties shall not 

be permitted to credit bid any claims for payment of make-whole, prepayment premium, or similar 

amount set forth in the Prepetition Documents, prior to the adjudication of such claims by the 

Court. 

17. Except as expressly provided in the Reconstruction Steps, by virtue of engaging in 

the Reconstruction Steps, the Newcos shall not assume any liability or other obligation of their 

respective Transferor Debtors or any other Debtor. Without limiting the generality of the 

foregoing, and except as expressly provided in the Reconstruction Steps, the Newcos shall not be 

liable for any claims against the respective Transferor Debtors or any of their predecessors or 

affiliates, and shall not have any successor, transferee, or vicarious liabilities of any kind or 

character in connection with, or in any way relating to, the Newcos, the Specified Assets, or the 

Reconstruction Steps. 

18. Notwithstanding anything else to the contrary in this Order or in the Reconstruction 

Steps, all rights as of the Petition Date of any party in interest, including the substantive rights of 
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any and all creditors on account of any claims or Interests against, attached to, payable from, 

secured by, or having recourse to the Transferor Debtors shall be unaffected by the implementation 

of the Reconstruction Steps or this Order and are hereby reserved and preserved.  Prior to the 

closing of the Sale, all parties shall have the right to seek expedited relief from the Court as a result 

of suffering any adverse impact arising from the Reconstruction Steps, including, if necessary, 

seeking the reversal of the Reconstruction Steps.  The rights of the Debtors and other parties in 

interest to contest the existence and materiality of such adverse impact and any requested relief 

related thereto are fully reserved. 

19. From and after implementation of the Reconstruction Steps, the Reconstruction 

Steps shall not be subject to avoidance under any provision of the Bankruptcy Code or applicable 

law, provided, that the rights for parties under Paragraph 17 of this Order to seek expedited relief 

from the Court as a result of suffering any adverse impact arising from the Reconstruction Steps 

shall not be abrogated. 

20. Notwithstanding anything else to the contrary in this Order, and without prejudice 

to the approval of and authorization for the Debtors to consummate the Reconstruction Steps, (a) 

the entry of this Order and the relief granted hereby is without prejudice to the rights of any of the 

Prepetition Secured Parties under the applicable Prepetition Documents and the Cash Collateral 

Order and such rights are hereby reserved and preserved in all respects; (b) nothing in this Order, 

any of the transactions contemplated by this Order (including, without limitation, the 

Reconstruction Steps), or any other document, agreement, or instrument contemplated by this 

Order (including, without limitation, any document, agreement, or instrument evidencing the 

Reconstruction Steps) shall alter, amend, limit, or otherwise modify, or be interpreted as a 

modification, amendment, release, or waiver of, (i) the terms and provisions of, and the rights and 
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remedies of the Prepetition Secured Parties under the applicable Prepetition Documents (including 

all such terms, provisions, rights, and remedies of the Prepetition Secured Parties existing as of the 

Petition Date and thereafter, including under the Cash Collateral Order), and/or (ii) the rights and 

remedies of the Prepetition Secured Parties, including without limitation the right to exercise such 

rights and remedies, under the applicable Prepetition Documents or the Cash Collateral Order, or 

the rights of any other creditor under any document applicable to such creditor’s rights, or (as to 

both the Prepetition Secured Parties and such other creditors) under applicable law; and (iii) all 

such rights and remedies are hereby preserved in all respects; (c) to the extent that the Prepetition 

Secured Parties’ Interests in the Specified Assets were not fully perfected, binding, enforceable 

and non-avoidable prior to Reconstruction Steps Implementation Date, nothing in this Order shall 

permit the Prepetition Secured Parties to remedy such deficiencies or be deemed to remedy such 

deficiencies as part of the Reconstruction Steps, and any attempts to do so shall be null and void; 

and (d) nothing in this Order, any of the transactions contemplated by this Order (including, 

without limitation, the Reconstruction Steps), or any other document, agreement, or instrument 

contemplated by this Order (including, without limitation, any document, agreement, or instrument 

evidencing the Reconstruction Steps) shall operate to alter, limit, or otherwise impede the 

development, confirmation or implementation of any chapter 11 plan for any of the Debtors.  For 

the avoidance of doubt, the Prepetition Documents remain in full force and effect. 

21. In the event chapter 11 plans are proposed for the Newcos and/or the Transferor 

Debtors, the Debtors will take the position that the votes of the creditors of the Transferor Debtors 

shall apply to both the Newcos and the Transferor Debtors with respect to confirming such plans 

pursuant to section 1126 of the Bankruptcy Code and any other related provision of the Bankruptcy 

Code and the Bankruptcy Rules. 
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22. Without limiting the effectiveness of paragraph 15 of this Order in any way, the 

First Lien Collateral Trustee and Second Lien Collateral Trustee are hereby authorized, 

empowered, and directed to take any action and enter into any documentation necessary to allow 

the Prepetition Secured Parties’ Interests to attach to the assets of the Newcos at the time the 

Reconstruction Steps are completed. 

23. This Order has primacy over any provisions to the contrary in the Prepetition 

Documents and the Prepetition Secured Parties are entitled to rely on this Order.  No consent, 

waiver, modification or other document, instrument or agreement under the Prepetition Documents 

is necessary or required to implement the Reconstruction Steps hereunder.  Without limiting the 

indemnification and other exculpatory provisions under the Prepetition Documents, the First Lien 

Collateral Trustee, the Second Lien Collateral Trustee, the First Lien Indenture Trustee and the 

Administrative Agent shall have no liability in connection with the transactions contemplated or 

authorized under this Order, and no party shall have recourse against them. 

24. Any Intercompany Transactions (as defined in the Cash Management Order) that 

are assigned from the Transferor Debtors to the Newcos or replicated in the Newcos in connection 

with the Reconstruction Steps, which would have been in the ordinary course of business as 

between the Transferor Debtors and the counterparty to such Intercompany Transaction absent 

such assignment or replication, shall continue to be treated as Intercompany Transactions in the 

ordinary course of business and be authorized in connection with paragraphs 2(a) and 11 of the 

Cash Management Order.   

25. The Debtors shall provide notice to the Committees/FCR with respect to any 

Intercompany Transactions involving the Newcos or Holdcos prior to consummation of the 

Reconstruction Steps other than, for the avoidance of doubt, those transactions and steps described 
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in the Sale Motion and the Reconstruction Steps Exhibit attached hereto (the “Newcos/Holdcos 

Intercompany Transactions”), provided, however, that the Newcos/Holdcos Intercompany 

Transactions may be subject to challenge by the Committees/FCR, and any such challenge may be 

reviewed by the Bankruptcy Court after notice and a hearing.  

26. The Debtors shall be permitted to make necessary changes to the Cash Management 

System (as defined in the Cash Management Order) to enable the Newcos to operate in the ordinary 

course of business as if the Newcos were the Transferor Debtors, provided, that the Debtors shall 

comply with the notice requirements set forth in paragraph 2 of the Cash Management Order. 

27. To the extent the Debtors determine in their business judgement that it is necessary 

to do so, the Debtors (including, for the avoidance of doubt, the Newcos), shall be authorized to 

open any new bank accounts in accordance with paragraph 4 of the Cash Management Order and 

such bank accounts shall be treated as Bank Accounts (as defined in the Cash Management Order). 

28. In the event that the Prepetition Liens are successfully challenged resulting in any 

unencumbered value at any of the Debtors (such value, the “Unencumbered Value”), the 

Successful Bidder(s) shall be authorized and directed to pay cash to such Debtor on account of the 

Unencumbered Value, subject to the Court ordering otherwise. In addition, for the avoidance of 

doubt, if the Prepetition Liens are successfully challenged resulting in any Unencumbered Value 

at the Newcos, the Successful Bidder(s) shall be authorized and directed to pay cash to the Holdcos 

on account of such Unencumbered Value, subject to the Court ordering otherwise. 

29. If a topping bid to the Stalking Horse Bid is selected as the Successful Bid, the 

Successful Bidder(s) shall be authorized and directed to pay cash to the relevant Debtor on account 

of any value in excess of the value of the Prepetition Liens at such Debtor entity.  In addition, for 

the avoidance of doubt, the Successful Bidder(s) shall also be authorized and directed to pay cash 
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to the applicable Holdco on account of any value attributable to the Newcos in excess of the value 

of the Prepetition Liens at such Newco. 

30. The Debtors shall maintain records of all Intercompany Transactions arising from 

or in connection with the Reconstruction Steps, and all such transfers shall be documented in their 

books and records so that they may be traced and recorded. Solely for purposes of establishing or 

determining the entitlements to distributions (if any) of holders of claims against and interests in 

the applicable Debtor and for no other purpose, no settlements, setoffs, or payments made after the 

closing of the Reconstruction Steps on account of prepetition Intercompany Transactions shall 

increase or reduce the amount of any prepetition Intercompany Claims against any Transferor 

Debtor. 

31. The Debtors shall have the right to request that each bidder (other than the Stalking 

Horse Bidder with respect to the Stalking Horse Bid) allocate the purchase price that it submits 

with its bid on account of the equity value of the Newcos or any other asset including the 

Unencumbered Value. Such allocation may be considered by the Court or by any party in interest 

(including the Debtors) in connection with any determination over any allocation of value that will 

govern distributions in these Chapter 11 Cases. 

32. Each Holdco shall be authorized and directed to enter into an irrevocable, 

conditional subscription agreement (the “Subscription Agreement”) with the Transferor Debtor 

that it owns pursuant to which such Holdco shall irrevocably agree that if (a) the Newco that it has 

acquired pursuant to the Reconstruction Steps is sold for more than nominal value or, (b) the assets 

of such Newco are sold for more than the amount necessary to satisfy in full any Prepetition Liens 

attaching to such assets, taking into account any successful Challenges (the value in excess of 

nominal in (a) and the value in excess of Prepetition Liens attaching to such assets in (b) 
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collectively being the “Excess Value”), such Holdco will use the Excess Value to subscribe for 

new shares in that Transferor Debtor; provided, that, notwithstanding the foregoing, the Debtors 

reserve the right to pay any administrative expenses of the Holdcos from the Excess Value. 

33. Notwithstanding anything to the contrary herein, the Holdcos shall be required to 

assume the Subscription Agreements immediately following their filing voluntary petitions for 

relief under chapter 11 of the Bankruptcy Code. 

34. Other than certain prepetition employee claims which will transfer to the Newcos 

pursuant to applicable foreign law (of which the Debtors are only aware of two employee wage 

claims, totaling a de minimis amount of approximately $2,000), creditors of the Transferor Debtors 

shall share in the Unencumbered Value and/or Excess Value that becomes available at the 

Transferor Debtors in the same order of priority that existed at the Transferor Debtors before the 

closing of the Reconstruction Steps. 

35. For the avoidance of doubt, title to any assets of each Transferor Debtor that are 

being transferred to the applicable Newco pursuant to the Reconstructions Steps shall only vest 

upon the allotment and issue by that Newco of the consideration shares to the applicable Holdco. 

36. For the avoidance of doubt, equity interests in each Holdco must be held by an 

existing Debtor prior to any asset transfers. 

37. For the avoidance of doubt, all other orders entered in these Chapter 11 Cases shall 

automatically apply to the Newcos and Holdcos upon the filing by the Newcos and Holdcos of the 

notice set forth in paragraph 9 of the Order (I) Directing Joint Administration of the Chapter 11 

Cases Pursuant to Bankruptcy Rule 1015(b); (II) Waiving the Requirements of Section 342(c)(1) 

of the Bankruptcy Code and Bankruptcy Rule 2002(n); and (III) Granting Related Relief [Docket 

No. 45]. 
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V. Sale Notice Procedures 

38. The Sale Notice Procedures, substantially in the form set forth in (a) the Sale Notice 

attached to this Order as Exhibit 2 and (b) the Supplemental Notice Plan described in the Finegan 

Declaration [Docket No. 732], are approved. The Debtors are authorized to implement the Sale 

Notice Procedures as set forth in the Bidding Procedures Motion, the Bidding Procedures, the Sale 

Notice, and the Finegan Declaration. 

VI. Assumption and Assignment Procedures 

39. The (a) Assumption and Assignment Procedures, as set forth in the Assumption and 

Assignment Notice substantially in the form attached to this Order as Exhibit 3, and (b) the 

Assumption and Assignment Notice are approved. 

40. Except as otherwise provided in paragraph 41 below, the Assumption and 

Assignment Procedures shall govern the assumption or assumption and assignment of all of the 

Debtors’ Contracts and Leases to be assumed or assumed and assigned in connection with the Sale, 

subject to the payment of any amounts necessary to cure any defaults arising under any such 

Contract or Lease (the “Cure Costs”). 

41. Notwithstanding anything in this Bidding Procedures Order to the contrary, the 

Assumption and Assignment Procedures shall not apply to (a) the DMPs (as defined in and listed 

on Exhibit A to the Joint Limited Objection and Reservation of Rights of Certain Distributors, 

Manufacturers, and Pharmacies to the Debtors’ Motion for an Order (I) Establishing Bidding, 

Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 

(III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) Granting Related 

Relief [Docket No. 1133]); (b) the Thermo Fisher Entities (as defined in the Limited Objection and 

Reservation of Rights of Thermo Fisher Entities to Debtors’ Motion for an Order (I) Establishing 
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Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 

Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) 

Granting Related Relief [Docket No. 1125]); and (c) the Pfizer Entities (as defined in the Limited 

Objection and Reservation of Rights of Pfizer Entities to Debtors’ Motion for an Order (I) 

Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving 

Certain Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and 

(IV) Granting Related Relief [Docket No. 1141]). 

VII. Other Related Relief 

42. In the ordinary course of business and through operating customer call centers, 

Debtors Endo Pharmaceuticals Inc., Endo Aesthetics LLC, Par Pharmaceuticals, Inc., Paladin Labs 

Inc., and Endo Ventures Limited collect and store certain customer data (the “Customer Data”) 

through third-party platforms and services such as IRMS, Cisco, and Salesforce that may be 

considered “Personally Identifiable Information” (as defined in Bankruptcy Code section 

101(41A)).  It is anticipated that the Customer Data will be transferred to the Successful Bidder as 

part of the Sale.  The U.S. Trustee is hereby directed to appoint a Consumer Privacy Ombudsman 

under Bankruptcy Code sections 332 and 363(b)(1).  The fees and expenses of the Consumer 

Privacy Ombudsman shall not exceed $50,000 in the aggregate, subject to increase upon the 

showing of cause by the Consumer Privacy Ombudsman.  The transfer of Personally Identifiable 

Information shall not be effective until a Consumer Privacy Ombudsman is appointed, issues its 

findings, and the Court has an opportunity to review the findings and issue any rulings that are 

appropriate. 

43. The First Lien Collateral Trustee, Second Lien Collateral Trustee, First Lien 

Indenture Trustee, and the Administrative Agent shall be authorized to collectively retain one local 
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legal counsel in Ireland to advise on Irish law issues in connection with the Reconstruction Steps 

and Sale process, and the Debtors are authorized and directed to pay in full in cash and in 

immediately available funds the reasonable and documented fees and expenses of such Irish 

counsel without the need for such Irish counsel to file any interim or final fee application or 

otherwise seek the Court’s approval of any such payments. 

44. Notwithstanding anything in this Bidding Procedures Order to the contrary, unless 

LINA (as defined in the Objection of Life Insurance Company of North America to Debtors’ 

Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment 

Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially 

All of the Debtors’ Assets and (IV) Granting Related Relief [Docket No. 929] (the "LINA 

Objection")) and the Debtors agree otherwise, assumption and assignment of the LINA Policies 

(as defined in the LINA Objection) shall not be considered or approved at any hearing unless, at 

least three (3) business days prior to such hearing, LINA, through its counsel of record, is provided 

with written notice of (i) the Debtors’ decision to seek approval at such hearing to assume and 

assign the LINA Policies as part of the proposed Sale Transaction, (ii) the identity of the proposed 

assignee; and (iii) adequate assurance information for the proposed assignee, including a good 

faith estimate as to the number of employees of the Debtors who will become employees of the 

assignee.  This resolves the LINA Objection. 

45. For the avoidance of doubt, any rights reserved in this Order for the Official 

Committee of Unsecured Creditors and/or the Official Committee of Opioid Claimants shall be 

subject to, as applicable, the Resolution Stipulation. 
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46. For the avoidance of doubt, the right of any member (or any of its related affiliates) 

of the Ad Hoc Cross-Holder Group3 to participate in the sale process (including Phase A, Phase 

B, and the Auction) in its capacity as a holder of Second Lien Notes in connection with (x) 

formulating a Bid; (y) the submission by holders of Second Lien Notes or their designee at their 

direction of a Bid that includes a credit bid with respect to the obligations under and the liens 

securing the Second Lien Notes and; (z) the direction of the Second Lien Collateral Trustee in 

connection therewith, are fully preserved; provided, that any Bid formulated or submitted pursuant 

to (x) and (y) above shall be subject to and incorporate the resolutions set forth in the Resolution 

Stipulation (including, for the avoidance of doubt, both of the Committees Resolution Term Sheets 

(as defined in the Resolution Stipulation)). 

47. All objections to the relief granted herein that have not been withdrawn with 

prejudice, waived, or settled, and all reservations of rights included in such objections, are hereby 

overruled and denied on the merits with prejudice. 

48. Notwithstanding anything herein to the contrary, nothing in this Order shall limit 

any party’s ability to assert that the Debtors cannot sell the Assets pursuant to the Stalking Horse 

Agreement or otherwise outside of a chapter 11 plan.  

49. Notwithstanding Bankruptcy Rules 6004(h), 6006(d), or otherwise, the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

50. To the extent the provisions of this Order are inconsistent with the provisions of 

any exhibits referenced herein or with the Bidding Procedures Motion, the provisions of this Order 

shall control. 

 
3  “Ad Hoc Cross-Holder Group” means the parties set forth in the Third Amended Verified Statement of the Ad Hoc 

Cross-Holder Group Pursuant to Bankruptcy Rule 2019 [Docket No. 1437], as represented by the Ad Hoc Cross-
Holder Advisors (as defined in the Cash Collateral Order). 
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51. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Bidding Procedures Motion. 

52. The Stalking Horse Bidder or its duly appointed designee has standing to seek to 

enforce the terms of this Order. 

53. The Court shall retain exclusive jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order, including, but not 

limited to, any matter, claim, or dispute arising from or relating to the Expense Reimbursement 

Amount, the Stalking Horse Agreement, the Reconstruction Steps, or the Bidding Procedures. 

Dated:  April  2, 2023 
             New York, New York 
 

/s/ James L. Garrity, Jr. 
HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL PLC, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

BIDDING PROCEDURES FOR  

THE SALE OF SUBSTANTIALLY ALL ASSETS 

The procedures set forth herein (these “Bidding Procedures”) will be employed in 

connection with a sale(s) or disposition(s) (each, a “Transaction” and collectively, the “Sale”) of 

substantially all the assets owned by Endo International plc and its debtor affiliates, as debtors 

and debtors in possession (collectively, the “Debtors”) in connection with the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”). 

By the Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, and 

Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 

(III) Approving the Sale of Substantially All of the Debtors’ Assets, and (IV) Granting Related 

Relief [Docket No. 728] (the “Sale Motion”) the Debtors, as debtors in possession, sought, 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 

federal tax identification numbers is not provided herein. A complete list of such information may be obtained 

on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location 

of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 

19355. 
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among other things, approval of these Bidding Procedures for soliciting bids for, conducting an 

auction (the “Auction”) of, and consummating, the Sale, as further described herein.2 

On [          ], 2023, the United States Bankruptcy Court for the Southern District of 

New York (the “Court”), entered the Order (I) Establishing Bidding, Noticing, and Assumption 

and Assignment Procedures, (II) Approving Certain Transaction Steps, and (III) Granting 

Related Relief [Docket No.     ] (the “Bidding Procedures Order”), which, among other things, 

authorized (a) the Debtors to solicit bids for the Sale in accordance with these Bidding 

Procedures outlined herein and (b) the Debtors’ entry into a purchase and sale agreement (as may 

be amended, supplemented, or otherwise modified from time to time, the “Stalking Horse 

Agreement”) with one or more entities (or their designees) formed in a manner acceptable to the 

Required Holders in their sole discretion (the “Stalking Horse Bidder”) for the sale of the 

Transferred Assets, free and clear of any and all liens, encumbrances, claims, and other interests, 

pursuant to which the Stalking Horse Bidder has committed to provide aggregate consideration 

consisting of (collectively, the “Stalking Horse Bid”): (i) a credit bid, pursuant to section 363(k) 

of title 11 of the United States Code (the “Bankruptcy Code”) in full satisfaction of the 

Prepetition First Lien Indebtedness (the “Stalking Horse Credit Bid”); (ii) $5 million in cash on 

account of certain unencumbered Transferred Assets (the “Stalking Horse Cash Purchase 

Price”); (iii) the Wind-Down Amount; (iv) the Pre-Closing Professional Fee Reserve Amounts; 

and (v) assumption of the Assumed Liabilities. Pursuant to the Bidding Procedures Order, the 

Stalking Horse Bid is subject to higher or better offers, the outcome of the Auction and the 

approval of the Court. 

The Restructuring Support Agreement, dated as of August 16, 2022, as amended 

on March 24, 2023 (as may be further amended, supplemented, or otherwise modified from time 

to time, the “RSA”),3 currently contemplates that the Sale will be implemented pursuant to the 

terms and conditions of either (i) the Stalking Horse Agreement or (ii) in the event one or more 

third-party purchaser(s) is determined to have submitted the highest or otherwise best offer or 

offers for the Assets (as defined below) in accordance with these Bidding Procedures, the 

purchase and sale agreement(s) agreed to by the Debtors and such third-party purchaser(s). 

DESCRIPTION OF THE ASSETS 

The Debtors seek to sell substantially all of their assets (including the Debtors’ 

intellectual property, certain customer and vendor contracts, accounts receivable and goodwill) 

and assign certain contracts material to the operation of the Debtors’ businesses (collectively, the 

“Assets”). 

The Debtors are soliciting bids (including bids from multiple bidders and multiple 

bids submitted by the same bidder) that are made for either: 

 
2 All capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in 

the Sale Motion, the RSA (as defined below), or the Stalking Horse Agreement (as defined below), as 

applicable. 

3  As used herein, the term “RSA” refers to both the RSA and Restructuring Term Sheet (as defined in the RSA). 
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(a) all or substantially all of the Debtors’ Assets; or 

(b) one or more of the following: 

(i) one or more of the Debtors’ Business Segments (as defined below) (either 

including or excluding (1) the CCH Assets (as defined below) and/or 

(2) the Legacy Opioid Assets (as defined below)); 

(ii) all of the CCH Assets; and/or 

(iii) all of the Legacy Opioid Assets. 

While the Debtors encourage bids on all or substantially all of the Debtors’ Assets 

or the specific asset groups set forth above, the Debtors will also consider bids for any individual 

Asset and bids for any collection of Assets that is less than all or substantially all of the Debtors’ 

Assets. 

The Debtors have four principal operating segments (each, a “Business 

Segment”): 

(a) Branded Pharmaceuticals: The Debtors’ branded business focuses on products 

that have inherent scientific, regulatory, legal, and technical complexities, and markets such 

products under recognizable brand names that are trademarked. Products in the Branded 

Pharmaceuticals segment include: XIAFLEX®, SUPPRELIN® LA, NASCOBAL®, AVEED®, 

QWO® (QWO®, together with XIAFLEX®, the “CCH Assets”), PERCOCET®, TESTOPEL®, 

EDEX®, and LIDODERM®. 

(b) Sterile Injectables: The Sterile Injectables segment includes a product 

portfolio of more than 30 product families. In this portfolio, there are (i) branded sterile 

injectable products that are protected by certain patent rights and have inherent scientific, 

regulatory, legal and technical complexities, and (ii) generic sterile injectable products that are 

difficult to formulate or manufacture or face complex legal and regulatory challenges. The 

Debtors’ sterile injectables products are manufactured in sterile facilities in vial dosages and are 

administered at hospitals, clinics and long-term care facilities. Products in the Sterile Injectables 

segment include: VASOSTRICT®, ADRENALIN®, Ertapenem for injection, APLISOL®, and 

Ephedrine sulfate injection. 

(c) Generic Pharmaceuticals: Generic products are the pharmaceutical and 

therapeutic equivalents of branded products and are generally marketed under their generic 

(chemical) names rather than their brand names. For generic products, the Debtors’ focus is on 

high-barrier-to-entry products, with an emphasis on complex sterile injectable products, such as 

ready-to-use products, and first-to-file or first-to-market opportunities that are difficult to 

formulate or manufacture. The Generic Pharmaceuticals’ product portfolio includes solid oral 

extended-release (e.g., pills), solid oral immediate-release, liquids, semi-solids, patches 

(medicated adhesive patches designed to deliver the pharmaceutical through the skin), powders, 

ophthalmics (sterile pharmaceutical preparations administered for ocular conditions), and sprays, 

and includes other products that treat and manage a wide range of medical conditions. This 
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segment includes approximately 135 generic product families, including ENDOCET® 

(ENDOCET®, together with PERCOCET®, the “Legacy Opioid Assets”). 

(d) International Pharmaceuticals: The International Pharmaceuticals segment 

sells a variety of specialty pharmaceutical products outside the United States, primarily in 

Canada through Debtor Paladin Labs Inc.  The key products of this segment serve various 

therapeutic areas, including attention deficit hyperactivity disorder, pain, women’s health, 

oncology, and transplantation. 

Any party interested in submitting a bid for any of the Debtors’ Assets should 

contact the Debtors’ investment banker, PJT Partners LP, 280 Park Avenue, New York, New 

York 10017 (Attn: Tom Davidson (davidson@pjtpartners.com), Mark Buschmann 

(buschmann@pjtpartners.com), Tarek Aguizy (aguizy@pjtpartners.com), and Scott Mates 

(mates@pjtpartners.com)). 

IMPORTANT DATES AND DEADLINES4 

The key dates for the sale process are set forth below. The Debtors, after 

consultation with the Consultation Parties and subject to the terms of the RSA and the Stalking 

Horse Agreement, may extend any of the deadlines, or delay any of the applicable dates, in these 

Bidding Procedures; provided that the Debtors may not, without the consent of the Required 

Consenting Global First Lien Creditors, to the extent that the RSA remains in full force and 

effect, or the Stalking Horse Bidder, to the extent that the Stalking Horse Agreement remains in 

full force and effect, extend any such deadline or date beyond the applicable milestone or outside 

date under the RSA or the Stalking Horse Agreement. 

March 28, 2023, at 
4:00 p.m. (prevailing 
Eastern Time) 

Hearing to consider approval of these Bidding Procedures 
and entry of Bidding Procedures Order 

April 25, 2023 Target date to launch the Supplemental Notice Plan  

April 26, 2023 

Deadline for the Debtors to provide (x) the Assumption and 
Assignment Notice to non-Debtor contract counterparties 
(each, a “Counterparty” and together, the “Counterparties”) 
and (y) the Sale Notice to the Sale Notice Parties other than 
the Purdue Parties (as defined below). 

May 16, 2023, at 4:00 p.m. 
(prevailing Eastern Time) 

Deadline for all Counterparties to object to Debtors’ 
proposed Cure Costs (as defined in the Sale Motion), the 
Assumption and Assignment Procedures and the Adequate 
Assurance Information of the Stalking Horse Bidder with 
regard to the Proposed Assumed Contracts (each such 
objection, a “Cure Objection”) 

 
4  Certain terms used in this section are defined elsewhere in these Bidding Procedures. 
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May 31, 2023 
Deadline for the Debtors to provide the Sale Notice to the 
Purdue Parties.  

June 13, 2023, at 4:00 p.m. 
(prevailing Eastern Time) 

Indication of Interest Deadline 

June 20, 2023, at 4:00 p.m. 
(prevailing Eastern Time) 
(the “Sale Acceleration 
Election Notice Deadline”)5 

Deadline for Debtors to file Sale Acceleration Election 
Notice  

July 7, 2023, at 4:00 p.m. 
(prevailing Eastern Time) 
(the “Sale Objection 
Deadline”) 

Deadline to object to the proposed Sale, including any 
objection to the sale of the Transferred Assets free and clear 
of liens, claims, interests, and encumbrances pursuant to 
section 363(f) of the Bankruptcy Code and entry of a Sale 
Order (each objection, a “Sale Objection”) 

July 19, 2023, at 12:00 p.m. 
(prevailing Eastern Time) 

Reply deadline for Accelerated Sale Hearing 

July 28, 2023, at 10:00 a.m. 
(prevailing Eastern Time) 

Date of Accelerated Sale Hearing (subject to occurrence of 
Sale Acceleration Election) 

August 8, 2023, at 4:00 p.m. 
(prevailing Eastern Time) 

Deadline for any Prospective Bidders to submit a Qualified 
Bid in writing to the Bid Notice Parties (such deadline, the 
“Bid Deadline”) 

August 10, 2023, at 
5:00 p.m. (prevailing 
Eastern Time) 

Deadline for the Debtors to notify each Acceptable Bidder 
of their status as Qualified Bidders 

August 15, 2023, at 
10:00 a.m. (prevailing 
Eastern Time) 

Auction to be held at the offices of Skadden, Arps, Slate 
Meagher & Flom LLP 

August 18, 2023, at 4:00 
p.m.  

If the Sale Hearing is not accelerated, deadline for replies to 
any Sale Objection. 

August 22, 2023, at 12:00 
p.m. (prevailing Eastern 
Time) 

Deadline for objections solely related to (a) the identity of 
the Successful Bidder(s), which, for the avoidance of doubt, 
includes objections related to whether the Successful 
Bidder(s) provides for the establishment of a trust (or trusts) 
or other consideration for the benefit of opioid claimants or 
other means to address opioid claims against the Debtors, 

 
5  Please see section E at page 18 for further information regarding the Sale Acceleration Election Notice 

Deadline. 
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(b) changes to the Stalking Horse Agreement, (c) conduct 
of the Auction, and (d) adequate assurance of future 
performance (each objection, a “Limited Objection”). 

August 25, 2023, at 12:00 
p.m. 

Deadline for replies to any Limited Objection 

August 31, 2023, at 11:00 
a.m. (prevailing Eastern 
Time) 

Date of Sale Hearing (unless accelerated)  

NOTICING 

I. Parties to Receive Notice 

A. Consultation Parties 

As provided for in these Bidding Procedures and the Bidding Procedures Order, 

the Debtors shall consult in good faith with counsel to (each of the following parties to the extent 

applicable, including such party’s advisors, a “Consultation Party”): 

(a) the Official Committee of Unsecured Creditors appointed in the Chapter 11 Cases 

(the “UCC”); 

(b) the Official Committee of Opioid Claimants appointed in the Chapter 11 Cases 

(the “OCC” and, together with the UCC, the “Committees”); 

(c) the Future Claims Representative appointed in the Chapter 11 Cases; 

(d) the Required Consenting Global First Lien Creditors, but only if both 

(i) following the Bid Deadline, the Debtors receive one or more Qualified Bids 

that provide for the payment in full in cash of the Prepetition First Lien 

Indebtedness, and (ii) the Stalking Horse Bidder informs the Debtors in writing 

that it will not modify the Stalking Horse Bid after such time; and 

(e) the Ad Hoc Cross-Holder Group, but only if after the Bid Deadline, either (1) the 

Ad Hoc Cross-Holder Group does not submit a Bid, or (2) (A) the Ad Hoc Cross-

Holder Group submits a Bid, (B) the Debtors receive one or more Qualified Bids 

that the Debtors determine are higher or otherwise better than the Bid submitted 

by the Ad Hoc Cross-Holder Group, and (C) the Ad Hoc Cross-Holder Group 

informs the Debtors in writing that it will not modify its Bid after such time. 

For the avoidance of doubt, any consultation rights afforded to the Consultation 

Parties by these Bidding Procedures shall not limit the Debtors’ discretion in any way and shall 

not include the right to veto any decision made by the Debtors in the exercise of their reasonable 

business judgment. 
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B. Bid Notice Parties 

All bids must be submitted in writing to the following parties (collectively, the 

“Bid Notice Parties”): 

(a) the Debtors, c/o Endo International plc, 1400 Atwater Drive Malvern, PA 19355 

60179 (Attn: Matthew Maletta (Maletta.Matthew@endo.com) and Brian 

Morrissey (Morrissey.Brian@endo.com)); 

(b) the Debtors’ attorneys, Skadden, Arps, Slate Meagher & Flom LLP, One 

Manhattan West, New York, New York 10001 (Attn: Paul D. Leake 

(Paul.Leake@skadden.com), Lisa Laukitis (Lisa.Laukitis@skadden.com), Shana 

A. Elberg (Shana.Elberg@skadden.com), and Liz Downing 

(Elizabeth.Downing@skadden.com)); and 

(c) the Debtors’ investment banker, PJT Partners LP, 280 Park Avenue, New York, 

New York 10017 (Attn: Tom Davidson (davidson@pjtpartners.com), Mark 

Buschmann (buschmann@pjtpartners.com), Tarek Aguizy 

(aguizy@pjtpartners.com), and Scott Mates (mates@pjtpartners.com)). 

C. Core Notice Parties 

The “Core Notice Parties” shall include the following known persons and entities: 

(a) the Consultation Parties; 

(b) the Stalking Horse Bidder; 

(c) counsel to the Ad Hoc First Lien Group; 

(d) counsel to the Ad Hoc Cross-Holder Group; 

(e) counsel to the Ad Hoc Group of Personal Injury Victims; 

(f) counsel to the Ad Hoc Committee of NAS Children; 

(g) counsel to the Multi-State Endo Executive Committee; 

(h) all known Counterparties to any Contracts or Leases (each as defined below) that 

may be assumed or rejected in connection with a Sale; 

(i) all persons and entities known by the Debtors to have asserted any lien, claim, 

interest, or encumbrance on, in or against the Assets (for whom identifying 

information and addresses are available to the Debtors); 

(j) the Office of the United States Trustee for the Southern District of New York; 
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(k) the United States Attorney General; the Office of the United States Attorney for 

the Southern District of New York; and the Offices of Attorneys General and 

Offices of the Secretaries of State for all 50 U.S. states and all U.S. territories; 

(l) the Internal Revenue Service; 

(m) all other state and local taxing authorities for the jurisdictions in which the 

Debtors maintain or conduct business or own property; 

(n) all environmental authorities having jurisdiction over any of the Assets, including 

the Environmental Protection Agency, if applicable; 

(o) all regulatory authorities that regulate the Debtors’ businesses; 

(p) the Antitrust Division of the United States Department of Justice; 

(q) the Federal Trade Commission; 

(r) the Securities Exchange Commission; and 

(s) any other governmental authority in any country in which the Debtors are 

organized, which is known to have a claim against the Debtors in the Chapter 11 

Cases; 

(t) entities on the Master Services List (as defined in the Order Authorizing the 

Establishment of Certain Notice, Case Management, and Administrative 

Procedures [Docket No. 374]) (the “Case Management Order”); 

(u) all parties who have requested notice pursuant to Bankruptcy Rule 2002; and 

(v) all other persons and entities as directed by the Court. 

D. Sale Notice Parties 

The “Sale Notice Parties” shall include the following known persons and entities: 

1. Known Actual Claimants and Parties in Interest 

(a) The Core Notice Parties; 

(b) all claimants that have filed a proof of claim prior to the date of entry of the 

Bidding Procedures Order; 

(c) all creditors and other known holders of claims prior to the date of entry of the 

Bidding Procedures Order, including all claimants listed in the Schedules (as 

defined in the Order (I) Establishing Deadlines for Filing Proofs of Claim; 

(II) Approving Procedures for Filing Proofs of Claim; (III) Approving the Proof 

of Claim Forms; (IV) Approving the Form and Manner of Notice Thereof; and 
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(V) Approving the Confidentiality Protocol [Docket No. __] (the “Bar Date 

Order”)) as holding claims, at the addresses stated therein; 

(d) all Debt Agents (as defined in the Bar Date Order); 

(e) all parties to litigation with the Debtors that are known as of the date of entry of 

the Bidding Procedures Order, and/or their counsel, including: 

(i) all known parties to litigation or administrative proceedings with the 

Debtors as of the date of entry of the Bidding Procedures Order 

(including, without limitation, all co-defendants in the Debtors’ prepetition 

(a) opioid; (b) generic pricing; (c) transvaginal mesh; (d) other antitrust; 

and (e) ranitidine litigations) for whom identifying information and 

addresses are available to the Debtors, and their counsel; 

(ii) all known parties to litigation that concluded after July 1, 2021 (for whom 

identifying information and addresses are available to the Debtors) and 

their counsel; and 

(f) all (i) current employees of the Debtors and (ii) all former employees of the 

Debtors terminated on or after January 1, 2016. 

2. Known Potential Claimants and Parties in Interest 

(a) subject to entry of an order authorizing the Debtors to obtain such information, all 

persons or parties who have filed a Proof of Claim on account of a personal injury 

related to opioids in In re Purdue Pharma L.P., Case No. 19-23649 (Bankr. 

S.D.N.Y. 2019) (the “Purdue Parties”); 

(b) all parties known to the Debtors as having potential claims against the Debtors’ 

estates (each for whom identifying information and addresses are available to the 

Debtors) including: 

(i) all U.S. corporate pharmacy headquarters and pharmacy benefit managers 

in all 50 U.S. states and all U.S. territories; 

(ii) users and prescribers of Endo products who are included in an adverse 

event report or who have filed a product complaint and provided contact 

information; 

(iii) parties who have threatened, but not filed, litigation against the Debtors 

(including, but not limited to, product disputes, employment disputes, and 

contract disputes); and such parties’ counsel; 

(iv) entities and individuals other than current, former, and retired employees, 

officers, and directors, that have requested indemnification, and such 

entities’ or individuals’ counsel; 
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(v) individuals who: (1) filed potential claims via the census registry ordered 

in In re: Zantac (Ranitidine) Products Liability Litigation Master 

Personal Injury Complaint, No. 9:20-md-02924-RLR (S.D.F.L 2020); 

(2) reported using prescription ranitidine products during the time the 

Debtors’ product was on the market; and (3) claim to have developed one 

of the designated cancers, and such parties’ counsel; 

(vi) parties who have entered into either individualized or aggregate settlement 

agreements with the Debtors surrounding transvaginal mesh products, but 

whose distribution rights pursuant to such agreements were unclaimed or 

otherwise not finalized as of the Petition Date; 

(vii) governmental or regulatory bodies that, as of August 16, 2021, have 

commenced or maintained ongoing investigations regarding the Debtors’ 

businesses of which the Debtors have been made aware; and 

(viii) all persons and entities known by the Debtors to have expressed an interest 

to the Debtors in a sale transaction involving any material portion of the 

Assets during the past 12 months. 

For the avoidance of doubt, to the extent that the Debtors are unable to obtain 

address information for a Sale Notice Party, but are able to obtain address information for such 

party’s counsel, such counsel will be deemed a Sale Notice Party. 

E. Objection Recipients 

All Sale Objections, Cure Objections, and Auction Result Objections (each as 

defined below), each as further discussed in the Bidding Procedures Order, shall be filed with the 

Court by the applicable objection deadline and served on the following parties (collectively, the 

“Objection Recipients”): 

(a) the Bid Notice Parties; 

(b) entities on the Master Service List; and 

(c) counsel to the Stalking Horse Bidder. 

II. Notice Procedures 

A. Sale Notice Procedures 

The Debtors will provide actual notice of the Sale to known parties in interest 

(i.e., the Sale Notice Parties) as well as publication and other notice to unknown parties (e.g., 

potential litigation claimants with identities or addresses not presently known or reasonably 

ascertainable by the Debtors) (together, the “Sale Notice Procedures”). The Sale Notice 

Procedures provide for the following: 
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Sale Notice. By (x) April 26, 2023, or as soon as reasonably practicable 

thereafter, with respect to all parties other than the Purdue Parties and (y) May 31, 2023, or as 

soon as reasonably practicable thereafter, with respect to the Purdue Parties, the Debtors shall 

file with the Court, serve on the Sale Notice Parties by first class U.S. mail, postage prepaid, and 

cause to be published on the dedicated website hosted and maintained by Kroll Restructuring 

Administration LLC, the Debtors’ claims and noticing agent in the Chapter 11 Cases (the 

“Noticing Agent”), located at https://restructuring.ra.kroll.com/Endo (such website, the “Case 

Website”), the notice of the Sale, substantially in the form attached to the Bidding Procedures 

Order as Exhibit 2 (the “Sale Notice”). 

The Sale Notice will (a) include a general description of the Assets for sale and 

Business Segments or Assets for which Bids will be solicited; (b) prominently display the date, 

time, and place (as applicable) of the (i) Indication of Interest Deadline, (ii) Accelerated Sale 

Hearing, (iii) Bid Deadline, (iv) Auction and (v) Sale Hearing; and (c) prominently display the 

deadlines and procedures for filing a Sale Objection. 

Supplemental Notice Plan. In addition, the Sale Notice Procedures include a 

comprehensive media plan for providing publication notice to unknown claimants (such plan, the 

“Supplemental Notice Plan”).6 The target date to launch the Supplemental Notice Plan is April 

25, 2023. The Supplemental Notice Plan is to run for no less than 65 calendar days. 

B. Assumption and Assignment Notice 

The Debtors developed procedures (such procedures, the “Assumption and 

Assignment Procedures”) to facilitate the fair and orderly assumption, assumption and 

assignment, and rejection of certain executory contracts (the “Contracts”) or unexpired leases 

(the “Leases”) as may be designated in the Stalking Horse Agreement or any other Successful 

Bid(s) (as defined below). Pursuant to the Bidding Procedures Order, the Assumption and 

Assignment Procedures contemplate: (a) the amendment of certain indemnification and 

reimbursement clauses in applicable Assumed Contracts; and (b) the release of the Debtors (and 

any of the Debtors’ assignees or successors to the applicable Assumed Contracts) from any 

obligations, liabilities, claims, or other rights of recovery arising thereunder. 

The Assumption and Assignment Procedures provide for notice regarding such 

assumption, assumption and assignment, or rejection of the Contracts and Leases to 

Counterparties, and the Debtors’ calculation of potential cure costs that would arise in 

connection with any proposed assumption and assignment (such notice, substantially in the form 

attached to the Bidding Procedures Order as Exhibit 3, the “Assumption and Assignment 

Notice”). The Debtors shall provide the Assumption and Assignment Notice in accordance with 

the Bidding Procedures Order. 

 
6  The Supplemental Notice Plan is described in the Declaration of Jeanne C. Finegan, APR in Connection with 

Sale Motion and Bar Date Motion, filed contemporaneously with the Sale Motion. 
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PROSPECTIVE BIDDERS 

Persons or entities interested in purchasing Assets of the Debtors (“Prospective 

Bidders”) will be divided into the following two categories: 

1. Prospective Parts Bidders: Prospective Bidders that indicate an intent to submit: (1) a 

bid to purchase one or more, but not all of the Business Segments (including or excluding 

the CCH Assets and/or the Legacy Opioid Assets); (2) a bid to purchase the CCH Assets 

and/or the Legacy Opioid Assets; (3) a bid for any collection of Assets that is less than all 

or substantially all of the Debtors’ Assets; or (4) a bid for an individual Asset; will be 

considered “Prospective Parts Bidders,” and such bid will be referred to as a “Parts Bid”. 

2. Prospective WholeCo Bidders: Prospective Bidders that indicate an intent to submit a 

bid to purchase all or substantially all of the Debtors’ Assets will be considered 

“Prospective WholeCo Bidders,” and such bid will be referred to as a “WholeCo Bid”. 

MULTI-PHASE PROCESS 

As described in further detail below, the marketing, bidding and sale process for 

the Debtors’ Assets will take place in the following phases: 

1. Phase A: “Phase A” will commence on a date following entry of the Bidding Procedures 

Order to be determined by the Debtors and conclude upon the Indication of Interest 

Deadline. During Phase A, Prospective Bidders that timely submit (or are exempt from 

submitting) Preliminary Bid Documents in accordance with these Bidding Procedures 

will be eligible to receive access to the Debtors’ electronic data room (the “Data Room”) 

and the confidential information memorandum relating to the Sale (the “CIM”). 

Prospective Bidders that desire to conduct additional due diligence and/or submit a 

Qualified Bid must timely submit an Indication of Interest (as defined below) in 

accordance with these Bidding Procedures. The Consultation Parties will have access to 

the Data Room and the CIM, subject to the terms, as applicable, of the Stipulation and 

Protective Order [ECF No. 623] (the “Protective Order”). 

2. Phase B: “Phase B” will commence following the Indication of Interest Deadline, which 

for the avoidance of doubt, will be after the completion of the preliminary transaction 

steps. During Phase B, Prospective Bidders that (a) have timely submitted Preliminary 

Bid Documents and an Indication of Interest, each of which are acceptable to the Debtors, 

in consultation with the Consultation Parties, or (b) are otherwise authorized to 

participate in Phase B as determined by the Debtors, in consultation with the Consultation 

Parties, will have the opportunity to conduct additional due diligence and submit a 

Qualified Bid in accordance with these Bidding Procedures. The Debtors will provide all 

due diligence materials provided to Prospective Bidders to the Consultation Parties, 

subject to the terms of the Protective Order, as applicable. 

As described below, if a Sale Acceleration Event occurs following Phase A, the 

Debtors may elect to accelerate the hearing with respect to the Sale in accordance with these 

Bidding Procedures. 
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I. Phase A 

A. Prospective Bidder Requirements 

To participate in the bidding process or otherwise be considered for any purpose 

hereunder, a Prospective Bidder (other than the Stalking Horse Bidder and the Ad Hoc Cross-

Holder Group, who shall be deemed to be a Prospective Bidder for purposes of these Bidding 

Procedures; provided that any Bid formulated or submitted by any bidder which includes a 

member of the Ad Hoc Cross-Holder Group or any of its related entities pursuant to the Bidding 

Procedures Order and these Bidding Procedures shall be subject to and incorporate the 

resolutions set forth in the Resolution Stipulation, including, for the avoidance of doubt, both of 

the Committee Resolution Term Sheets) must deliver or have previously delivered to the Bid 

Notice Parties the following preliminary documentation (collectively, the “Preliminary Bid 

Documents”): 

(a) an executed confidentiality agreement in form and substance acceptable to the 

Debtors; 

(b) a statement that such party has a bona fide interest in submitting a Parts Bid 

(including an identification of which Business Segments or Asset(s) such party is 

interested in submitting a Parts Bid (the “Identified Assets”)) or a statement that 

such party has a bona fide interest in submitting a WholeCo Bid; 

(c) the identity of the Prospective Bidder, including its legal name, jurisdiction, form 

of organization, and whether the Prospective Bidder is a competitor of the 

Debtors; and 

(d) any other information that the Debtors may reasonably request (including 

information with respect to a Prospective Bidder’s financial wherewithal to 

consummate the Sale), and the Debtors will provide such information to the 

Consultation Parties, subject to the terms of the Protective Order, as applicable. 

Within one (1) business day after a Prospective Bidder delivers Preliminary Bid 

Documents (or as promptly as reasonably practicable thereafter) the Debtors shall provide copies 

of any such Preliminary Bid Documents to the Consultation Parties. Promptly after the Debtors’ 

receipt of Preliminary Bid Documents, but in any event not later than five (5) business days 

thereafter, the Debtors will determine, in consultation with the Consultation Parties, and notify 

each Prospective Bidder as to whether such Prospective Bidder has submitted acceptable 

Preliminary Bid Documents. For the avoidance of doubt, the Stalking Horse Bidder and the Ad 

Hoc Cross-Holder Group are exempted from the foregoing requirements. 

B. Due Diligence 

Parties eligible to receive access to the Data Room and the CIM include only 

(a) Prospective Bidders that have submitted Preliminary Bid Documents acceptable to the 

Debtors, (b) the Consultation Parties, subject to the terms of the Protective Order, as applicable, 

and (c) the Stalking Horse Bidder. Notwithstanding the foregoing, for any Prospective Bidder 

who is a competitor or customer of the Debtors or is affiliated with any competitors or customers 
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of the Debtors (excluding, for the avoidance of doubt, the Ad Hoc Cross-Holder Group to the 

extent it or its members do not have a controlling interest in a competitor or customer of the 

Debtors), the Debtors reserve the right to withhold or modify any diligence materials that the 

Debtors determine are business-sensitive or otherwise inappropriate for disclosure to such 

bidder. 

During Phase A, the Debtors will have the right to determine, in their sole 

discretion, whether to make members of their management team available for discussions with 

any Prospective Bidders. Further, during Phase A, the Debtors will determine, in their sole 

discretion, whether to respond to any other additional due diligence requests and will provide 

any additional due diligence materials provided to such Prospective Bidder to the Consultation 

Parties, subject to the terms of the Protective Order, as applicable. 

All Prospective Bidders will be provided the same omnibus marketing materials. 

For the avoidance of doubt, the Debtors do not intend to provide separate carve out financials for 

individual Assets or otherwise create bespoke materials for individual product lines. 

C. Indications of Interest 

In order to be eligible to participate in Phase B, all Prospective Bidders must 

timely submit to the Debtors’ investment banker, PJT Partners LP, a non-binding indication of 

interest (an “Indication of Interest”) that is acceptable to the Debtors, in consultation with the 

Consultation Parties. The deadline for Prospective Bidders to submit an Indication of Interest 

will be: June 13, 2023 at 4:00 p.m. (prevailing Eastern Time) (as may be extended by the 

Debtors without further notice or a hearing, the “Indication of Interest Deadline”). 

Each Indication of Interest must include the following information: 

(a) Identity. Each Indication of Interest must disclose the identity of the Prospective 

Bidder, including its legal name, jurisdiction, and form of organization, and 

details regarding the ownership and capital structure of the Prospective Bidder, 

including details related to the Prospective Bidder’s beneficial owners, ultimate 

beneficial owners, and controlling entities, and any of the principals, corporate 

officers, or other representatives that are authorized to appear for and act on 

behalf of the Prospective Bidder with respect to the contemplated transaction. 

(i) With respect to identity, an Indication of Interest submitted by the Ad Hoc 

Cross-Holder Group must only disclose (A) whether it anticipates using or 

forming a new corporate entity in order to consummate the Sale if it is 

designated the Successful Bidder, (B) the identity of each of the members 

of the Ad Hoc Cross-Holder Group that participated in the submission of 

the Indication of Interest as Prospective Bidders (the “Participating 

Members”) and (C) the aggregate principal amount of debt held by such 

Participating Members under the Credit Agreement, each First Lien Notes 

indenture and each Second Lien Notes indenture. 

(b) Assets. Each Indication of Interest must provide a description of the key 

components of the Prospective Bidder’s potential Bid (as defined below). 
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Indications of Interest with respect to potential WholeCo Bids should specify that 

the Prospective WholeCo Bidder anticipates submitting a Bid for all or 

substantially all of the Debtors’ Assets. Indications of Interest with respect to 

potential Parts Bids must expressly identify the Asset(s) or Business Segments 

that the Prospective Parts Bidder anticipates to bid upon. 

(c) Purchase Price. Each Indication of Interest must specify the proposed purchase 

price in U.S. dollars, stated on a total enterprise value basis, to be paid in cash (or 

if applicable, through non-cash consideration, including a credit bid and/or 

forgiveness of secured debt), assuming the business is acquired on a cash- and 

debt-free basis, free of liens, claims and encumbrances under section 363 of the 

Bankruptcy Code to the extent permitted by law and a normalized level of 

working capital. Each Indication of Interest must provide details on how such 

Prospective Bidder calculated its proposed purchase price. The Debtors shall have 

the right, in consultation with the Consultation Parties, to request that Prospective 

Bidders (other than the Stalking Horse Bidder with respect to the Stalking Horse 

Bid) allocate the proposed purchase price on account of the equity value of the 

Newcos (as defined in the Bidding Procedures Order) or any other asset 

(including, but not limited to, any asset on which liens may be successfully 

challenged). 

(d) Key Assumptions. Each Indication of Interest must include a description of key 

assumptions, including operational assumptions, or other key points that the 

Prospective Bidder utilized to support the Indication of Interest. 

(e) Financing Sources and Proposed Capital Structure. Except as set forth below, 

each Indication of Interest must include reasonable evidence acceptable, in 

consultation with the Consultation Parties, to the Debtors demonstrating the 

financial wherewithal of the Prospective Bidder to close the Transaction 

(including current audited or verified financial statements of, or verified financial 

support obtained by, the Prospective Bidder or, if the Prospective Bidder is an 

entity formed for the purpose of acquiring the property to be sold, the party that 

will bear liability for a breach), the identification of any person or entity who is 

reasonably anticipated to provide debt or equity financing for the transaction, the 

anticipated amounts to be provided by each source of funds, any associated 

transaction costs, and any material conditions, if known or reasonably anticipated, 

to be satisfied in connection with such financing. 

(i) With respect to financing sources and proposed capital structure, any 

Indication of Interest submitted by the Ad Hoc Cross-Holder Group must 

only include the identification of any person or entity who is anticipated to 

provide debt or equity financing for the transaction, and any material 

conditions to be satisfied in connection with such financing. 

(f) Prospective Plans. Each Indication of Interest must disclose a Prospective 

Bidder’s proposed plans for the business following consummation of the 

Transaction, including intentions for management, employees and facilities, as 
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well as any relevant experience in similar transactions. In addition, if a 

Prospective Bidder anticipates submitting a Parts Bid, the Indication of Interest 

should provide that the Prospective Bidder agrees to cooperate with the Debtors 

and other Prospective Bidders with respect to other compatible Parts Bids, 

including if required by the Debtors, to provide services on commercially 

reasonable terms to such other Prospective Bidders in connection therewith. 

(g) Conditions and Approvals. Each Indication of Interest must describe any 

conditions that a Prospective Bidder anticipates will need to be satisfied prior to 

entry into a Proposed PSA (as defined below) or consummation of the 

Transaction. Each Indication of Interest must also specify any internal approvals 

that were obtained in connection with the submission of an Indication of Interest 

and any internal approvals that are expected to be required prior to entry into a 

Proposed PSA and consummation of the Transaction. In addition, each Indication 

of Interest must list any additional third-party or external approvals that are 

expected to be required prior to entry into a Proposed PSA and consummation of 

the Transaction and the amount of time required to secure such approvals. 

(i) An Indication of Interest submitted by the Ad Hoc Cross-Holder Group 

shall not be required to specify the internal approval processes for each of 

its individual holders. 

(h) Due Diligence Requirements. Each Indication of Interest must outline the 

remaining due diligence that a Prospective Bidder deems necessary in order to 

submit a binding proposal. The outline should include, but is not limited to, a list 

of critical topics, issues, and questions that a Prospective Bidder must address, 

and any documents a Prospective Bidder must review prior to the submission of a 

binding proposal. Each Indication of Interest must also provide details regarding 

any third parties (including financial and legal advisors) that a Prospective Bidder 

has engaged or expects to engage in order to complete its due diligence. 

(i) Timing. Each Indication of Interest must provide an estimate of the amount of 

time a Prospective Bidder requires to complete its due diligence review of the 

Debtors, obtain all necessary internal and external approvals, execute a definitive 

agreement and close the Transaction. 

(j) Opioid Trust(s). Each Indication of Interest must include: 

(i) whether the Indication of Interest provides for the establishment of a trust 

(or trusts) or other consideration for the benefit of public and private 

opioid claimants or other means to address public and private opioid 

claims against the Debtors (such trust(s) or mechanism, the “Opioid 

Trust”); and 

(ii) if applicable, whether the proposed Opioid Trust will incorporate the then-

current agreement with respect to the Opioid Trust between the public and 

tribal opioid claimants, on the one hand, and the Stalking Horse Bidder, on 
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the other hand, and as between the OCC on the one hand, and the Stalking 

Horse Bidder, on the other hand, as of the time the Indication of Interest is 

submitted. 

(k) GUC Trust(s). Each Indication of Interest must include: 

(i) whether the Indication of Interest provides for the establishment of a trust 

(or trusts) or other consideration for the benefit of non-opioid general 

unsecured creditors or other means to address non-opioid general 

unsecured claims against the Debtors (such trust(s) or mechanism, the 

“GUC Trust”); and 

(ii) if applicable, whether the proposed GUC Trust will incorporate the then-

current agreement with respect to the GUC Trust between the UCC on the 

one hand, and the Stalking Horse Bidder on the other hand, as of the time 

the Indication of Interest is submitted. 

(l) Other Agreements. Each Indication of Interest must include: 

(i) whether the Indication of Interest includes any other agreements by the 

Prospective Bidder with any other contract counterparties or creditors of 

the Debtors (whether by way of contract amendment, assumption and 

assignment, assumption of liabilities, or such other accommodation or 

agreement in connection with such bid) (each such mechanism, an “Other 

Agreement”); and 

(ii) if applicable, whether the proposed Other Agreements will incorporate the 

terms of the then-current agreements with respect to the Other Agreements 

established between the various unsecured and secured claimants, on the 

one hand, and the Stalking Horse Bidder, on the other hand, as of the time 

the Indication of Interest is submitted. 

(m) Contact Information and Advisors. Each Indication of Interest must include the 

name, telephone number, and email address of the contact person(s) who will be 

available to discuss the Indication of Interest. The Indication of Interest must also 

list which external advisors have been retained to support any further diligence 

efforts and the submission of a binding proposal. 

(n) Other Information. Each Indication of Interest should provide any other 

information that a Prospective Bidder considers relevant for the Debtors and their 

advisors in evaluating such Indication of Interest or that a Prospective Bidder 

believes will distinguish its organization and capabilities in consummating the 

Transaction. 

D. Indication of Interest Review Process 

Within one (1) business day after a Prospective Bidder delivers an Indication of 

Interest (or as promptly as reasonably practicable thereafter) the Debtors shall provide copies of 
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any such Indications of Interest to the Consultation Parties and the Multi-State Endo Executive 

Committee. Promptly after the Debtors’ receipt of an Indication of Interest, but in any event not 

later than five (5) business days thereafter, the Debtors will determine, in consultation with the 

Consultation Parties, and notify each Prospective Bidder as to whether such Prospective Bidder 

has submitted an Indication of Interest acceptable to the Debtors. For the avoidance of doubt, the 

Stalking Horse Bidder is exempted from the requirement to submit an Indication of Interest. 

If (i) a Prospective Bidder does not submit an Indication of Interest prior to the 

applicable Indication of Interest Deadline or (ii) the Debtors determine, in consultation with the 

Consultation Parties, that (1) an Indication of Interest fails to materially comply with the 

requirements described in these Bidding Procedures, or (2) an Indication of Interest, viewed 

individually or together with other Indications of Interest, is not reasonably likely to result in the 

submission of a Qualified Bid, then the Debtors are authorized (but not directed) to deny, in 

consultation with the Consultation Parties the Prospective Bidder further diligence access or the 

opportunity to participate in Phase B. 

The Stalking Horse Bidder and each Prospective Bidder that has submitted an 

Indication of Interest acceptable to the Debtors in consultation with the Consultation Parties by 

the applicable Indication of Interest Deadline shall be an “Acceptable Bidder.” 

E. Sale Hearing Acceleration 

If (a) no parties submit an Indication of Interest prior to the Indication of Interest 

Deadline or (b) the Debtors, in their reasonable business judgment and in consultation with the 

Consultation Parties and the Multi-State Endo Executive Committee, determine that no 

Indication of Interest received prior to the Indication of Interest Deadline, viewed individually or 

together with other Indications of Interest, is reasonably likely to result in the submission of a 

Qualified Bid (the events described in clauses (a) and (b), each a “Sale Acceleration Event”), 

then, the Debtors are authorized to elect to terminate the sale and marketing process and 

accelerate the sale hearing (a “Sale Acceleration Election”); provided that absent consent from 

the Consultation Parties or permission otherwise granted by the Court, the Debtors will not 

accelerate the sale hearing until the validity of any Challenges (as defined in the Cash Collateral 

Order) commenced in accordance with the terms of the Cash Collateral Order have been 

determined by an order of the Court; provided, however, that no consent shall be required from 

the Consultation Parties if the Resolution Stipulation remains in full force and effect at the time 

the Debtors make a Sale Acceleration Election in accordance with the Bidding Procedures. In the 

event that the Debtors make a Sale Acceleration Election, the Debtors will file with the Court, 

serve on the Core Notice Parties, and cause to be published on the Case Website, a notice (a 

“Sale Acceleration Election Notice”) by the Sale Acceleration Notice Deadline: (i) indicating 

that the Debtors have terminated the marketing process; (ii) naming the Stalking Horse Bidder as 

the sole Successful Bidder (as defined below); and (iii) setting forth the date and time of the 

Accelerated Sale Hearing (as defined below); provided that nothing in these Bidding Procedures 

precludes any parties in interest from seeking expedited relief in connection with the Sale 

Acceleration Election by filing an objection to the Sale Acceleration Election on or before the 

date that is five (5) business days after the filing of the Sale Acceleration Election Notice. In the 

event the Debtors do not file a Sale Acceleration Election Notice by the Sale Acceleration 

Election Notice Deadline of June 20, 2023, at 4:00 p.m. (prevailing Eastern Time), that does 
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not preclude the Debtors from later filing a Sale Acceleration Election Notice; provided that, the 

Debtors extend the relevant dates and deadlines as applicable in consultation with the 

Consultation Parties and subject in all respects to the Court’s availability. 

For the avoidance of doubt and notwithstanding anything to the contrary herein, 

the Debtors may, in consultation with the Consultation Parties (and with the consent of the 

Stalking Horse Bidder), elect not to make a Sale Acceleration Election even if a Sale 

Acceleration Event occurs. 

II. Phase B Bidder Qualifications 

A. Phase B Due Diligence 

Except as provided below, the Debtors will provide to each Acceptable Bidder 

due diligence information, as reasonably requested by such Acceptable Bidder in writing, and the 

Debtors shall post substantially all written due diligence provided to any Acceptable Bidder to 

the Debtors’ electronic data room to be accessible by all Acceptable Bidders who are submitting 

a bid to which such diligence relates; provided that the Debtors will provide to the Consultation 

Parties any and all due diligence information provided to any Acceptable Bidder to the extent 

such information has not already been provided to such party, in each case, subject to the terms 

of the Protective Order, as applicable. 

Notwithstanding the foregoing, the following procedures shall apply to requests 

by Acceptable Bidders for due diligence information and to additional non-public information 

regarding the Debtors: 

(a) The Debtors will have the right to determine, in their sole discretion, whether to 

make members of their management team available for discussions and what, if 

any topics are to be discussed, with any Acceptable Bidders relating to a potential 

Bid. 

(b) The Debtors, in consultation with the Consultation Parties, may decline to provide 

such information to Acceptable Bidders who, in the Debtors’ reasonable business 

judgment have not established, or who have raised doubt, that such Acceptable 

Bidders intend in good faith to, or have the capacity to, consummate the 

Transaction(s). 

(c) For any Acceptable Bidder (including any Qualified Bidder) who is a competitor 

or customer of the Debtors or is affiliated with any competitors or customers of 

the Debtors, the Debtors reserve the right to withhold or modify any diligence 

materials that the Debtors determine are business-sensitive or otherwise 

inappropriate for disclosure to such bidder. 

(d) The Debtors shall not be obligated to furnish any due diligence information after 

the Bid Deadline to any party that has not submitted a Qualified Bid (as defined 

below). Except as contemplated pursuant to the terms of a purchase and sale 

agreement with the Successful Bidder(s) (as defined below), the availability of 
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additional due diligence to a Qualified Bidder will cease on the conclusion of the 

Auction. 

All due diligence requests shall be directed to the Debtors’ investment banker, 

PJT Partners LP, 280 Park Avenue, New York, New York 10017 (Attn: Tom Davidson 

(davidson@pjtpartners.com), Mark Buschmann (buschmann@pjtpartners.com), Tarek Aguizy 

(aguizy@pjtpartners.com), and Scott Mates (mates@pjtpartners.com)). 

Prospective Bidders will not, directly or indirectly, contact or initiate or engage in 

discussions in respect of matters relating to the Debtors or a potential transaction with any other 

Prospective Bidder or any customer, supplier, or other Counterparties of the Debtors, in each 

case, without the prior written consent of the Debtors. 

Each Acceptable Bidder (including any Qualified Bidder) shall comply with all 

reasonable requests for additional information and due diligence access requested by the Bid 

Notice Parties regarding the ability of such Acceptable Bidder (including any Qualified Bidder) 

to consummate its contemplated transaction. Failure by an Acceptable Bidder (including any 

Qualified Bidder) to comply with such reasonable requests for additional information and due 

diligence access may be a basis for the Debtors to determine, in consultation with the 

Consultation Parties, that such bidder (including any Qualified Bidder) is no longer an 

Acceptable Bidder or that the Bid (as defined below) made by such bidder will not be considered 

a Qualified Bid. 

B. Qualified Bid Requirements 

(A) The Stalking Horse Bid and (B) a WholeCo Bid or a Parts Bid submitted by 

an Acceptable Bidder (each, a “Bid”) that is determined by the Debtors, after consultation with 

the Consultation Parties, to meet the requirements set forth below will each be considered a 

“Qualified Bid.” The Stalking Horse Bidder and any other Acceptable Bidder that submits a 

Qualified Bid will be considered a “Qualified Bidder.” 

To qualify as a Qualified Bidder, an Acceptable Bidder (other than the Stalking 

Horse Bidder) must deliver a Bid that meets the following criteria to the Bid Notice Parties by 

the Bid Deadline: 

(a) Identity. Each Bid must fully disclose the legal identity of each person or entity 

(including such entity’s shareholders, partners, investors, and ultimate controlling 

entities) bidding for the Assets or otherwise participating in the Auction in 

connection with such Bid (including any parent companies, equity holders, or 

other financial backers), and the complete terms of any such participation and 

must also disclose any connections, arrangements or agreements, whether oral or 

written, with the Debtors, any other known bidder, and any officer or director of 

the foregoing. Each such Bid must also include contact information for the 

specific person(s) the Debtors should contact in the event they have questions 

about the Bid. 

(b) Purchased Assets. Each Bid must clearly include the following: 
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(i) A clear statement that expressly identifies the Asset(s) being bid upon, 

including any Contracts and Leases of the Debtors that would be assumed 

and assigned in connection with the proposed Sale (all such Contracts and 

Leases, the “Proposed Assumed Contracts”); 

(ii) the proposed cash purchase price of the Bid (the “Bidder Cash Purchase 

Price”); and 

(iii) the proposed liabilities to be assumed, including any debt, employee 

obligations, or contingent liabilities to be assumed (together with the 

Bidder Cash Purchase Price, as determined by the Debtors, the “Bid 

Value”). 

The Debtors reserve the right, in consultation with the Consultation 

Parties, to (a) ask any Acceptable Bidder to allocate the value ascribed to a 

Bid for any particular Asset, and to ask about any significant assumptions 

on which such valuations are based and (b) request that Acceptable 

Bidders (other than the Stalking Horse Bidder with respect to the Stalking 

Horse Bid) allocate the Bidder Cash Purchase Price on account of the 

equity value of the Newcos (as defined in the Bidding Procedures Order) 

or any other asset (including, but not limited to, any asset on which liens 

may be successfully challenged). 

(c) Consolidated Bid. Each Bid for less than all of the Assets must identify whether 

or not the Acceptable Bidder is willing to aggregate its Bid into an acceptable 

consolidated bid with other Acceptable Bidders. 

(d) Minimum Bid. The Bid Value proposed in a Bid or sum of Bids (as such Bid or 

Bids may be aggregated with other Acceptable Bidders) must exceed the Stalking 

Horse Bid and, taking into account both the Bidder Cash Purchase Price and any 

cash to be retained by the Debtors, must (i) provide for the indefeasible payment 

in cash in an amount that exceeds the sum, without duplication, of the following 

amounts: (1) $5,862,679,000.00,7 plus (2) $5 million in cash on account of certain 

unencumbered Transferred Assets, plus (3) the Wind-Down Amount, 

(collectively, the “Minimum Bid Amount”), and (ii) provide for the funding of 

(1) the Pre-Closing Professional Fee Reserve Amounts, plus (2) all outstanding 

fees and expenses due to the Prepetition First Lien Secured Parties (as defined in 

the Cash Collateral Order) under the Cash Collateral Order, including, for the 

avoidance of doubt, outstanding accrued and unpaid First Lien Adequate 

Protection Payments (as defined in the Cash Collateral Order) (without 

duplication of the Expense Reimbursement Amount), plus (3) Non-U.S. Sale 

 
7  This figure assumes that all interest and fees are paid current through adequate protection payments pursuant to 

the Cash Collateral Order. 
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Transaction Taxes.8 If the Acceptable Bidder believes that the Bid Value relative 

to the Stalking Horse Bid should include additional non-cash components (such as 

fewer contingencies than are in the Stalking Horse Agreement), the Bid must 

include a detailed analysis of the value of any such additional non-cash 

components and any back-up documentation to support such value. 

(i) The minimum amount of cash in a Bid submitted by the Ad Hoc Cross-

Holder Group may be reduced by the amount of any Prepetition First Lien 

Indebtedness held by any holders of the Ad Hoc Cross-Holder Group that 

are not party to the RSA and that are participating in such bid (the 

“Participating 1L Debt Holders”), so long as (A) any Prepetition First Lien 

Indebtedness held by parties not participating in the Ad Hoc Cross-Holder 

Group’s bid are paid in full in cash in accordance with the Minimum Bid 

Amount and the documentation governing the secured debt (including any 

other amounts required to be paid thereunder) and (B) any claims against 

the Debtors arising from such Prepetition First Lien Indebtedness held by 

the Participating 1L Debt Holders are released by such holders at the 

closing of the Sale; provided that any mechanics necessary to ensure that 

the claims of the non-Participating 1L Debt Holders of the Ad Hoc Cross-

Holder Group are paid in full in cash upon the Closing need to be 

reasonably satisfactory to the Prepetition First Lien Agents (as defined in 

the Cash Collateral Order) and the Required Holders. 

(e) Credit Bid. Persons or entities holding a perfected security interest in the Assets 

may, pursuant to section 363(k) of the Bankruptcy Code, seek to submit a credit 

bid on such Assets, to the extent permitted by applicable law, any Bankruptcy 

Court orders and the documentation governing the Debtors’ secured debt 

(including any amounts required to be paid pursuant to any intercreditor 

agreements); provided, however, no creditor may credit bid any amounts on 

account of a make-whole, prepayment premium, or similar claims unless such 

claims have been allowed by order of the Court. 

(f) The Stalking Horse Bid includes the Stalking Horse Credit Bid and is a Qualified 

Bid; provided, however, notwithstanding anything to contrary herein, the Stalking 

Horse Bid may not be increased through a credit bid of any amount on account of 

a make-whole, prepayment premium, or similar claims unless such claims have 

been allowed by order of the Court. 

Solely to the extent that the RSA and/or the Stalking Horse Agreement remains in 

full force and effect, unless otherwise consented to by the Required Consenting 

Global First Lien Creditors, any other Acceptable Bidder (including any of the 

 
8  Upon reasonable request, the Debtors will provide an estimate of such: (1) outstanding fees and expenses due to 

the Prepetition First Lien Secured Parties under the Cash Collateral Order, including, for the avoidance of 

doubt, outstanding accrued and unpaid First Lien Adequate Protection Payments (without duplication of the 

Expense Reimbursement Amount), if any, and (2)  Non-U.S. Sale Transaction Taxes. 
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Prepetition Second Lien Notes Secured Parties (as defined in the Cash Collateral 

Order) or their respective designees) whose Bid contemplates a credit bid for any 

or all of the Debtors’ Assets shall (i) deliver to PJT Partners LP at the time of the 

submission of its Indication of Interest written evidence of its financial 

wherewithal (as of the date of such commitment) to fund the Bidder Cash 

Purchase Price upon the closing of the Sale; and (ii) provide in its Bid for the 

payment in cash in at least the dollar amount equivalent of the sum of (1) the 

Minimum Bid Amount, plus (2) the Pre-Closing Professional Fee Reserve 

Amounts, plus (3) all outstanding fees and expenses due to the Prepetition First 

Lien Secured Parties under the Cash Collateral Order, including, for the 

avoidance of doubt, outstanding accrued and unpaid First Lien Adequate 

Protection Payments (without duplication of the Expense Reimbursement 

Amount), plus (4) the Non-U.S. Sale Transaction Taxes. 

For the avoidance of doubt, and without limiting any other Qualified Bid 

requirements set forth herein, any bid by any of the Prepetition Second Lien Notes 

Secured Parties or their respective designees, by credit bid or otherwise, shall, 

solely to the extent that the RSA and/or the Stalking Horse Agreement remains in 

full force and effect, provide at the closing of the applicable Transaction that 

(a) the Prepetition First Lien Indebtedness (including any amounts required to be 

paid pursuant to any intercreditor agreements), the Expense Reimbursement 

Amount, and all outstanding fees and expenses due under the Cash Collateral 

Order are indefeasibly paid in cash to the Prepetition First Lien Secured Parties, 

and (b) the Wind-Down Amount and Pre-Closing Professional Fee Reserve 

Amounts are indefeasibly paid in full in cash or from cash retained by the 

Debtors. For the further avoidance of doubt, nothing in this paragraph or in these 

Bidding Procedures shall impact any rights of the Prepetition First Lien Secured 

Parties under the Prepetition Documents (as defined in the Cash Collateral Order). 

(g) Good Faith Deposit. Each Bid must provide a deposit of ten percent (a “Good 

Faith Deposit”) of the cash portion of the Acceptable Bidder’s proposed Bid 

Value. The Debtors reserve their rights, in their sole discretion, to waive the 

requirement to provide a Good Faith Deposit with respect to any Bid by the Ad 

Hoc Cross-Holder Group; provided that such determination will be made prior to 

the deadline to object to the Bidding Procedures Motion. Good Faith Deposits 

shall be deposited prior to the Bid Deadline with an escrow agent selected by the 

Debtors (the “Escrow Agent”), pursuant to an escrow agreement to be provided 

by the Debtors to the Acceptable Bidders, and Qualified Bidders shall provide 

information reasonably requested by the Escrow Agent to establish the deposit, 

including “know your customer” information. The Debtors will consult with the 

Consultation Parties in drafting the escrow agreement. All Good Faith Deposits of 

Acceptable Bidders shall be released in accordance with the provisions of these 

Bidding Procedures. 

To the extent that an Acceptable Bidder increases its Bid at or prior to the Auction 

and such Acceptable Bidder is deemed a Successful Bidder or a Back-Up Bidder 

(as defined below), the bidder must pay an additional amount into escrow, on or 
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before August 22, 2023, such that the final Good Faith Deposit for the Bid equals 

ten percent of the Bidder Cash Purchase Price. 

(h) Proposed Purchase and Sale Agreement. Each Bid must constitute an 

irrevocable offer and be in the form of a purchase and sale agreement reflecting 

the terms and conditions of the Bid (a “Proposed PSA”), which Proposed PSA 

must be marked to reflect the amendments and modifications made to the 

proposed form of the Stalking Horse Agreement, which amendments and 

modifications may not be materially more burdensome than the Stalking Horse 

Agreement or otherwise inconsistent with these Bidding Procedures. The Debtors, 

in their reasonable business judgement, in consultation with the Consultation 

Parties, will determine whether any such amendments and modifications are 

materially more burdensome. Significant alterations to the Stalking Horse 

Agreement are discouraged and may negatively impact a Bid. 

Specifically, a Proposed PSA shall (i) specify the Bidder Cash Purchase Price in 

U.S. dollars; (ii) include all exhibits and schedules contemplated thereby (other 

than exhibits and schedules that by their nature must be prepared by the Debtors); 

(iii) identify the proposed Assets to be included, including any Proposed Assumed 

Contracts; and (iv) be executed by the Acceptable Bidder. Each Proposed PSA 

must provide a commitment to close on or before the date that is three business 

days after all closing conditions are met. 

(i) Employee and Labor Terms. Each Bid must include a statement of proposed 

terms for employees, including with respect to any affected collective bargaining 

agreements of the Debtors, whether the Acceptable Bidder intends to hire all 

employees who are primarily employed in connection with the Assets included in 

such Bid, and whether the Acceptable Bidder intends to assume any employee-

related contracts, programs, or obligations. 

(j) Financial and Adequate Assurance Information. Each Bid must include 

written evidence from which the Debtors may reasonably conclude that the 

Acceptable Bidder has the necessary financial, regulatory, and other ability to 

close the Transaction and provide adequate assurance of future performance under 

all contracts to be assumed and assigned in such transaction (such information, 

“Adequate Assurance Information”). Such information may include, inter alia, the 

following: 

(i) a statement that the Acceptable Bidder is financially capable of 

consummating the Transaction contemplated by the Proposed PSA; 

(ii) written evidence of the Acceptable Bidder’s internal resources and, if 

applicable, proof of any debt funding commitments from a recognized 

banking institution or equity commitments in an aggregate amount equal 

to the cash portion of such Bid or the posting of an irrevocable letter of 

credit from a recognized banking institution issued in favor of the Debtors 
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in the amount of the Bidder Cash Purchase Price of such Bid, in each case, 

as are needed to close the Transaction; 

(iii) the Acceptable Bidder’s most current audited (if any) and latest unaudited 

financial statements or, if the Acceptable Bidder is an entity formed for 

the purpose of making a Bid, the current audited (if any) and latest 

unaudited financial statements of the equity holder(s) of the Acceptable 

Bidder or such other form of financial disclosure, and a guaranty from 

such equity holder(s); 

(iv) a description of the Acceptable Bidder’s pro forma capital structure; 

(v) (1) the Acceptable Bidder’s financial and regulatory wherewithal and 

willingness to perform under Proposed Assumed Contracts and any other 

Contracts and Leases that may later be designated by the Acceptable 

Bidder (if named a Successful Bidder) for assumption and assignment in 

connection with the Transaction; and (2) the identity of any known 

proposed assignee of applicable Contracts or Leases (if different from the 

Acceptable Bidder) with contact information for such person or entity; and 

(vi) any such other form of financial disclosure or credit-quality support 

information or enhancement reasonably acceptable to the Debtors, in 

consultation with the Consultation Parties, demonstrating that such 

Acceptable Bidder has the ability to close the Transaction (such as, for 

example, (1) a corporate organizational chart or similar disclosure 

identifying ownership and control of any proposed assignee of applicable 

Contracts and Leases; or (2) financial statements, tax returns, and annual 

reports of the Acceptable Bidder or any proposed assignee of the 

Contracts and Leases; or (3) recent credit rating agency reports).  

(k) Opioid Trust(s). Each Bid must: (i) disclose whether it provides for the 

establishment of an Opioid Trust; (ii) if applicable, confirm whether the proposed 

Opioid Trust incorporates the then-current agreement with respect to the Opioid 

Trust between the public and tribal opioid claimants, on the one hand, and the 

Stalking Horse Bidder, on the other hand, and as between the OCC, on the one 

hand, and the Stalking Horse Bidder, on the other hand, as of the time the Bid is 

submitted; and (iii) if applicable, provide the terms of the proposed Opioid Trust. 

(l) GUC Trust(s). Each Bid must: (i) disclose whether it provides for the 

establishment of a GUC Trust; (ii) if applicable, confirm whether the proposed 

GUC Trust incorporates the then-current agreement with respect to the GUC 

Trust between the UCC on the one hand, and the Stalking Horse Bidder on the 

other hand, as of the time the Bid is submitted; and (iii) if applicable, provide the 

terms of the proposed GUC Trust. 

(m) Other Agreements. Each Bid must: (i) disclose whether it provides for the 

implementation of any Other Agreements; (ii) if applicable, confirm, for each 
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proposed Other Agreement, whether such Other Agreement incorporates the then-

current agreements with respect to the applicable Other Agreement between the 

various unsecured and secured claimants, on the one hand, and the Stalking Horse 

Bidder on the other hand, as of the time the Bid is submitted; and (iii) if 

applicable, provide the terms of each proposed Other Agreement. 

(n) Representations and Warranties. Each Bid must include the following 

representations and warranties: 

(i) a statement that the Acceptable Bidder has had an opportunity to conduct 

any and all due diligence regarding the Debtors’ business and the Assets 

prior to submitting its Bid; 

(ii) a statement that the Acceptable Bidder has relied solely upon its own 

independent review, investigation, and inspection of any relevant 

documents and the Assets in making its Bid and did not rely on any 

written or oral statements, representations, promises, warranties, or 

guaranties whatsoever, whether express or implied, by operation of law or 

otherwise, regarding the Assets or the completeness of any information 

provided in connection therewith, except as expressly stated in the 

representations and warranties contained in the Acceptable Bidder’s 

Proposed PSA ultimately accepted and executed by the Debtors; and 

(iii) a statement that the Acceptable Bidder has not engaged in any collusion 

with respect to the submission of its Bid. 

(o) Regulatory and Third-Party Approvals. Each Bid must include a statement or 

evidence (i) that the Acceptable Bidder has made or will make in a timely manner 

all necessary filings under the Hart-Scott-Rodino Antitrust Improvements Act of 

1976, as amended, if applicable, and pay the fees associated with such filings; and 

(ii) identifying all required governmental and regulatory approvals and an 

explanation or evidence of the Acceptable Bidder’s plan and ability to obtain all 

governmental and regulatory approvals and the proposed timing for the 

Acceptable Bidder to undertake the actions required to obtain such approvals. 

Each Acceptable Bidder must further agree that its legal counsel will coordinate 

in good faith with the Debtors’ legal counsel to provide pertinent factual 

information regarding the Acceptable Bidder’s operations reasonably required to 

analyze issues arising with respect to any applicable regulatory requirements and 

to discuss and explain the Acceptable Bidder’s regulatory analysis, strategy, and 

timeline for securing all applicable approvals as soon as reasonably practicable. 

(p) Authorization. Each Bid must include written evidence reasonably acceptable to 

the Debtors, in consultation with the Consultation Parties, demonstrating 

appropriate corporate authorization and approval from the Acceptable Bidder’s 

board of directors with respect to the submission, execution, and delivery of a 

Bid, participation in the Auction, and consummation of the transaction 
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contemplated by the Proposed PSA in accordance with the terms of the Bid and 

these Bidding Procedures. 

(i) Any Bid submitted by holders of Ad Hoc Cross-Holder Group (or by a 

collateral trustee at the direction of such holders) where a portion of the 

purchase price is in the form of a credit bid of such Second Lien Notes 

must only include written evidence reasonably acceptable to the Debtors 

demonstrating the aggregate principal amount of debt held by such holders 

under each Second Lien Notes indenture and must include written 

evidence reasonably acceptable to the Debtors demonstrating that the 

proposed credit bid complies with the documentation governing the 

Debtors’ secured debt; provided that, for the avoidance of doubt, the 

Prepetition First Lien Secured Parties are not bound by the Debtors’ 

determination and reserve all rights with respect to compliance with the 

documentation governing the Debtors’ secured debt. 

(q) Back-Up Bidder. Each Bid must expressly state that the Acceptable Bidder 

agrees to serve as a back-up bidder (each, a “Back-Up Bidder” and jointly, to the 

extent applicable, the “Back-Up Bidder(s)”)) if such Acceptable Bidder is 

selected as a Back-Up Bidder with respect to the applicable Assets and liabilities. 

(r) Irrevocable. Each Bid must state that it is irrevocable until the conclusion of the 

Auction to the extent such Acceptable Bidder is not a Successful Bidder or a 

Back-Up Bidder. Further, each Bid must state that, in the event the relevant 

Acceptable Bidder is chosen as a Successful Bidder or a Back-Up Bidder, it shall 

remain irrevocable until the earlier of (i) the date on which the Sale with the 

Successful Bidder(s) closes and (ii) the date that is 91 calendar days after the Sale 

Hearing (such date, the “Back-Up Bid Outside Date”). 

(s) No Bid Protections. A Qualified Bid must not entitle the Qualified Bidder to any 

break-up fee, termination fee, expense reimbursement (except with respect to the 

Stalking Horse Bidder), or similar type of payment or reimbursement and, by 

submitting a Bid, the Acceptable Bidder waives the right to pursue a substantial 

contribution claim under section 503(b) of the Bankruptcy Code related in any 

way to the submission of its Bid or participation in any auction, unless it is chosen 

as the Successful Bidder and its Bid is actually consummated. Each Acceptable 

Bidder presenting a Bid will bear its own costs and expenses (including legal 

fees) in connection with any proposed sale. 

(t) Contingencies. Each Bid must not be conditioned on the obtaining or the 

sufficiency of financing, any internal approval, or on the outcome or review of 

due diligence. The Acceptable Bidders are expected to have completed all of their 

due diligence by the Bid Deadline, including all business, legal, accounting, and 

other confirmatory diligence. The extent and nature of any remaining due 

diligence should be set forth in a specific list attached to each Bid. 

22-22549-jlg    Doc 1765-1    Filed 04/03/23    Entered 04/03/23 09:01:31    Exhibit 1 
Pg 28 of 41



 

 28 

(u) Time Frame for Closing. Each Bid must be reasonably likely (based on antitrust 

or other regulatory issues, experience, and other considerations) to be 

consummated, if selected as a Successful Bid, within a time frame acceptable to 

the Debtors. Each Bid shall state the expected date of closing of the Transaction. 

(v) Compliance with Bankruptcy Code and Non-Bankruptcy Law; Adherence to 

Bidding Procedures. By submitting a Bid, an Acceptable Bidder is agreeing to: 

(i) comply in all respects with the Bankruptcy Code and any applicable non-

bankruptcy law; and (ii) abide by and honor the terms of these Bidding 

Procedures and the Bidding Procedures Order. 

For the avoidance of doubt, the Stalking Horse Bid is deemed to be a Qualified Bid that complies 

with or is exempted from the foregoing requirements. 

C. Bid Deadline 

Any Prospective Bidder must submit a Qualified Bid in writing to the Bid Notice 

Parties by the Bid Deadline, which shall be 4:00 p.m. (prevailing Eastern Time) on August 8, 

2023. The Debtors may extend the Bid Deadline for any reason whatsoever, in their reasonable 

business judgment, after consultation with the Consultation Parties and subject to the terms of 

the RSA and the Stalking Horse Agreement, for all or certain bidders; provided that, to the extent 

the RSA and the Stalking Horse Agreement remain in full force and effect, the Debtors shall not, 

without the consent of the Required Consenting Global First Lien Creditors or the Stalking Horse 

Bidder, as applicable, extend the Bid Deadline beyond the applicable milestone or outside date 

under the RSA or the Stalking Horse Agreement. The Debtors will provide copies of all Bids and 

any related documents to the Consultation Parties, subject to the terms of the Protective Order, as 

applicable, within one (1) business day of receipt (or as promptly as reasonably practicable 

thereafter). 

III. Bid Review Process 

The Debtors will evaluate Bids submitted by the Bid Deadline, in consultation 

with the Consultation Parties and the Multi-State Endo Executive Committee and, may, based 

upon their evaluation of the content of each Bid, engage in negotiations with Acceptable Bidders 

who submitted Bids, as the Debtors deem appropriate, in their reasonable business judgment, in 

consultation with the Consultation Parties, and in a manner consistent with their fiduciary duties 

and applicable law. In evaluating the Bids, the Debtors may take into consideration the following 

non-binding factors: 

(a) the amount of the cash purchase price set forth in the Bid; 

(b) the Bid Value; 

(c) the contracts included in or excluded from the Bid, including any Proposed 

Assumed Contracts; 

(d) the value to be provided to the Debtors under the Bid, including the net economic 

effect upon the Debtors’ estates; 
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(e) any benefit to the Debtors’ bankruptcy estates from any assumption of liabilities 

or waiver of liabilities; 

(f) whether the Bid provides for indemnities for collateral trustees to the extent 

requested by such trustees in connection with the execution of any required 

enforcement of security to the extent such indemnity is requested by the First Lien 

Collateral Trustee; 

(g) the transaction structure and execution risk, including conditions to, timing of, 

and certainty of closing (including the closing of multiple Parts Bids within a 

reasonable time of one another); termination provisions; availability of financing 

and financial wherewithal to meet all commitments; and required governmental or 

other approvals; 

(h) the impact on employees and employee claims against the Debtors; 

(i) the impact on trade creditors; 

(j) in the case of a Bid for less than substantially all of the Debtors’ Assets, whether 

the Bid contemplates the provision of any services to other Qualified Bidders that 

may be required to facilitate the Sale of all or substantially all of the Debtors’ 

Assets; 

(k) whether the Bid provides for the establishment of a public Opioid Trust, a private 

claimant Opioid Trust, and a tribal Opioid Trust, and, if applicable, the proposed 

Opioid Trust’s terms; 

(l) whether the Bid provides for the establishment of a GUC Trust, and, if applicable, 

the proposed GUC Trust’s terms; 

(m) whether the Bid provides for any Other Agreements and, if applicable, each 

proposed Other Agreement’s terms; and 

(n) any other factors the Debtors may reasonably deem relevant. 

The Debtors, in consultation with the Consultation Parties, will make a 

determination regarding which Bids qualify as a Qualified Bids, and will notify Acceptable 

Bidders whether they have been selected as Qualified Bidders before or on August 10, 2023, at 

5:00 p.m. (prevailing Eastern Time). 

For the avoidance of doubt, and solely to the extent that the RSA and/or the 

Stalking Horse Agreement remains in full force and effect, unless otherwise consented to by the 

Required Consenting Global First Lien Creditors in their sole discretion, a Bid (or sum of Bids) 

shall not qualify as a Qualified Bid unless such Bid(s) (a) provides for a Bidder Cash Purchase 

Price that is equal to or exceeds the Minimum Bid Amount and (b) contemplates the indefeasible 

payment to the Prepetition First Lien Secured Parties at the closing of the applicable Transaction 

in cash and in at least the dollar amount equivalent of the sum of (i) the Prepetition First Lien 

Indebtedness, plus (ii) all outstanding fees and expenses due to the Prepetition First Lien Secured 
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Parties under the Cash Collateral Order, including, for the avoidance of doubt, outstanding 

accrued and unpaid First Lien Adequate Protection Payments (without duplication of the 

Expense Reimbursement Amount), to be paid from the Bidder Cash Purchase Price and/or cash 

on the Debtors’ balance sheet that is not subject to such Bid. For the further avoidance of doubt, 

for a bid that includes a credit bid of the Second Lien Notes to be a Qualified Bid, such bid must 

comply with the terms of the documentation governing the secured debt. 

The Debtors reserve the right to, in advance of the Auction, and in consultation 

with the Consultation Parties, work with: (a) any Prospective Bidder to cure any deficiencies in 

the Prospective Bidder’s Preliminary Bid Documents, (b) any Prospective Bidder to cure any 

deficiencies in the Prospective Bidder’s Indication of Interest causing such Prospective Bidder to 

not initially be deemed an Acceptable Bidder (including, but not limited to, the potential 

partnering of a Prospective Bidder with another Prospective Bidder or the Stalking Horse 

Bidder), and (c) any Acceptable Bidder to cure any deficiencies in the Acceptable Bidder’s Bid 

causing such Bid to not initially be deemed a Qualified Bid. Without the prior written consent of 

the Debtors, a Qualified Bidder may not modify, amend, or withdraw its Qualified Bid, except 

for proposed amendments to increase the cash purchase price or otherwise improve the terms of 

the Qualified Bid. If the Debtors, in consultation with the Consultation Parties, determine that 

there is more than one Qualified Bid, then the Debtors are authorized to conduct an Auction. 

If the Debtors conduct an Auction, in consultation with the Consultation Parties, 

the Debtors shall make a determination regarding the following: 

(a) the highest or best Qualified Bid(s) (the “Baseline Bid”) to serve as the starting 

point at the Auction; and 

(b) which bids have been determined to be Qualified Bids. 

The Debtors will favorably consider Bids that (a) incorporate the then-current 

agreement with respect to the Opioid Trust between the public and tribal opioid claimants, on the 

one hand, and the Stalking Horse Bidder, on the other hand, and as between the OCC, on the one 

hand, and the Stalking Horse Bidder, on the other hand, as of the time of the Auction; (b) 

incorporate the then-current agreement with respect to the GUC Trust between the UCC and the 

Stalking Horse Bidder as of the time of the Auction; and (c) incorporate the terms of the then-

current agreements with respect to all Other Agreements established between the various 

unsecured and secured claimants, on the one hand, and the Stalking Horse Bidder on the other 

hand, as of the time of the Auction. 

The Debtors, in consultation with the Consultation Parties, will make a decision 

regarding the designation of the Baseline Bid and, at least 24 hours before the start of the 

Auction, confirm the identity of the designated Baseline Bid and provide copies of such Baseline 

Bid to the Consultation Parties, the Multi-State Endo Executive Committee and Qualified 

Bidders. 

THE AUCTION 

If the Debtors make a Sale Acceleration Election in compliance with the terms 

hereof, the Debtors will not conduct an Auction for the Stalking Horse Bid. In addition, if the 

22-22549-jlg    Doc 1765-1    Filed 04/03/23    Entered 04/03/23 09:01:31    Exhibit 1 
Pg 31 of 41



 

 31 

Debtors do not make a Sale Acceleration Election but no Qualified Bid other than the Stalking 

Horse Bid is received by the Bid Deadline, the Debtors will not conduct an Auction for the 

Stalking Horse Bid, and shall file with the Court, serve on the Core Notice Parties, and cause to 

be published on the Case Website a notice: (a) indicating that the Auction for the Stalking Horse 

Bid has been cancelled; (b) naming the Stalking Horse Bidder as the sole Successful Bidder; and 

(c) setting forth the date and time of the Sale Hearing. 

Except as provided in the Stalking Horse Agreement, nothing herein shall obligate 

the Debtors to consummate or pursue any transaction with a Qualified Bidder. 

If the Debtors conduct an Auction, the Auction will be conducted at the offices of 

Skadden, Arps, Slate Meagher & Flom LLP, One Manhattan West, New York, New York 10001 

on August 15, 2023, at 10:00 a.m. (prevailing Eastern Time), or at such other time and 

location (including via remote video) as designated by the Debtors, in consultation with the 

Consultation Parties and providing notice to the Core Notice Parties; provided that, to the extent 

the RSA and the Stalking Horse Agreement remain in full force and effect, the Debtors shall not, 

without the consent of the Required Consenting Global First Lien Creditors or the Stalking Horse 

Bidder, as applicable, schedule the Auction for a date that is beyond the outside date or the 

milestone date for the Auction set forth in the RSA or the Stalking Horse Agreement. The 

proceedings of the Auction will be transcribed, video recorded, or both transcribed and video 

recorded. Notwithstanding anything herein to the contrary, the Debtors, after consultation with 

the Consultation Parties, may at any time choose to adjourn the Auction by announcement at the 

Auction. The Debtors shall promptly file notice of such adjournment with the Court. 

I. Auction Procedures 

The Auction shall be governed by the following procedures, subject to the 

Debtors’ right to modify such procedures in their reasonable business judgment and in a manner 

consistent with their fiduciary duties and applicable law, in consultation with the Consultation 

Parties, including, for example and without limitation, other procedures necessary for the 

Debtors to consider any bids to purchase fewer than all of the Assets: 

(a) Participation. Only (i) Qualified Bidders, (ii) Consultation Parties, and 

(iii) Prepetition First Lien Agents, in each case, along with their respective 

representatives and advisors, are eligible to attend the Auction, subject to other 

limitations as may be reasonably imposed by the Debtors in accordance with these 

Bidding Procedures. Only Qualified Bidders will be entitled to make bids at the 

Auction. The Debtors may, in their reasonable business judgment, establish a 

reasonable limit on the number of representatives and professional advisors that 

may appear on behalf of or accompany each Qualified Bidder and other parties in 

interest at the Auction. 

(b) In-Person Bidding. Unless the Debtors, in consultation with the Consultation 

Parties, determine to conduct the Auction via remote video in accordance with 

these Bidding Procedures, Qualified Bidders participating in the Auction must 

appear in person at the Auction, or through a duly authorized representative. All 

persons appearing in person at the Auction shall be in compliance with all health 
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policies generally applicable to visitors at the offices of Skadden, Arps, Slate, 

Meagher & Flom LLP, which, as of the date hereof, requires visitors to be fully 

vaccinated against COVID-19.  The Auction will be conducted openly, and all 

Qualified Bidders shall have the right to submit additional bids and make 

modifications to their Proposed PSA at the Auction to improve their bids. The 

Debtors may, in their reasonable business judgment, negotiate with any and all 

Qualified Bidders participating in the Auction. 

(c) No Collusion. Each Qualified Bidder participating in the Auction will be required 

to confirm in writing and on the record at the Auction that (i) it has not engaged in 

any collusion with respect to the submission of any bid or the Auction; provided 

that Qualified Bidders participating in the Auction that are bidding on separate 

Assets may, with the Debtors’ prior written consent, work together to submit a 

joint Bid, and (ii) its Qualified Bid represents a binding, good faith, and bona fide 

offer to purchase the Assets if selected as a Successful Bidder. 

(d) Bidding Increments. Bidding shall commence at the amount of the Baseline 

Bid(s). Qualified Bidders may submit successive bids higher than the previous 

bid, based on and increased from the Baseline Bid(s). The Debtors shall, in 

consultation with the Consultation Parties, announce at the outset of the Auction 

the minimum required increments for successive Qualified Bids (the “Minimum 

Overbids”). The Debtors may, in their reasonable business judgment and in 

consultation with the Consultation Parties, announce increases or reductions to 

Minimum Overbids at any time during the Auction. After the first round of 

bidding and between each subsequent round of bidding, the Debtors shall 

announce the Bid that they believe to be the highest or best offer (each such bid, a 

“Leading Bid”). Each round of bidding will conclude after each participating 

Qualified Bidder has had the opportunity to submit a subsequent bid with full 

knowledge of the Leading Bid. 

(e) Highest or Best Offer. The Debtors shall have the right to determine, in their 

reasonable business judgment, in consultation with the Consultation Parties, 

which bid (or combination of bids) is the highest or best bid and reject, at any 

time, any bid that the Debtors deem to be inadequate or insufficient, not in 

conformity with the requirements of the Bankruptcy Code, the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), the Local Bankruptcy Rules for 

the Southern District of New York (the “Local Rules”), these Bidding Procedures, 

any order of the Court, or the best interests of the Debtors and their estates; 

provided, however, that, solely to the extent that the RSA and/or the Stalking 

Horse Agreement remains in full force and effect, a Bid (or sum of Bids) shall not 

qualify as the highest or best Bid(s) unless (i) the Bid Value provides for a Bidder 

Cash Purchase Price that is equal to or exceeds the Minimum Bid Amount and 

(ii) the Bid contemplates the indefeasible payment to the Prepetition First Lien 

Secured Parties at the closing of the applicable Sale in cash and in at least the 

dollar amount equivalent of the sum of (1) the Prepetition First Lien Indebtedness, 

plus (2) all outstanding fees and expenses due to the Prepetition First Lien 

Secured Parties under the Cash Collateral Order, including, for the avoidance of 
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doubt, outstanding accrued and unpaid First Lien Adequate Protection Payments 

(without duplication of the Expense Reimbursement Amount), to be paid from the 

Bidder Cash Purchase Price and/or cash on the Debtors’ balance sheet that is not 

subject to such Bid. For the further avoidance of doubt, for a bid that includes a 

credit bid of the Second Lien Notes to be a Qualified Bid, such bid must comply 

with the terms of the documentation governing the secured debt. 

II. Auction Results 

A. Successful Bid 

In consultation with the Consultation Parties and the Multi-State Endo Executive 

Committee, and subject to approval by the Court the Debtors shall (a) determine, consistent with 

these Bidding Procedures, which Qualified Bid or combination of Qualified Bids constitutes the 

highest or otherwise best offer for the purchase of the Assets (each such bid, a “Successful Bid” 

and jointly, to the extent applicable, the “Successful Bid(s)”); and (b) notify all Qualified Bidders 

at the Auction of the identity of the bidder or bidders who submitted the Successful Bid (each 

such bidder, a “Successful Bidder” and jointly, to the extent applicable, the “Successful 

Bidder(s)”), the amount of the purchase price, and other material terms of the Successful Bid(s). 

In selecting the Successful Bid(s), the Debtors, in consultation with the Consultation Parties and 

the Multi-State Endo Executive Committee, may consider all factors, including the amount of the 

purchase price, the form and total amount of consideration being offered, the likelihood of each 

Qualified Bidder’s ability to close a transaction and the timing thereof, the form and substance of 

the Proposed PSA requested by each Qualified Bidder, and the net benefit to the Debtors’ 

estates. In addition, to the extent any Prospective Bidder submits a Bid that includes the 

establishment of one or more trusts for the benefit of opioid claimants on substantially similar 

terms to those which have at that time been agreed to by the Stalking Horse Bidder, the Debtors 

shall take the provision of such trust into consideration in determining whether such Bid is the 

Successful Bid. For the avoidance of doubt, the Debtors will consider in selecting the Successful 

Bid, whether Bids (a) incorporate the then-current agreement with respect to the Opioid Trust 

between the public and tribal opioid claimants, on the one hand, and the Stalking Horse Bidder, 

on the other hand, and as between the OCC, on the one hand, and the Stalking Horse Bidder, on 

the other hand, as of the time of the Auction; (b) incorporate the then-current agreement with 

respect to the GUC Trust between the UCC, on the one hand, and the Stalking Horse Bidder on 

the other hand, as of the time of the Auction; and (c) incorporate the terms of the then-current 

agreements with respect to all Other Agreements established between the various unsecured and 

secured claimants, on the one hand, and the Stalking Horse Bidder, on the other hand, as of the 

time of the Auction. For the further avoidance of doubt, and solely to the extent that the RSA 

and/or the Stalking Horse Agreement remains in full force and effect, the Debtors shall not be 

allowed to determine that a Bid (or sum of Bids) qualifies as the Successful Bid unless (i) the Bid 

Value provides for a Bidder Cash Purchase Price that is equal to or exceeds the Minimum Bid 

Amount and (ii) the Bid contemplates the indefeasible payment to the Prepetition First Lien 

Secured Parties at the closing of the applicable Sale in cash and in at least the dollar amount 

equivalent of the sum of (1) the Prepetition First Lien Indebtedness, plus (2) all outstanding fees 

and expenses due to the Prepetition First Lien Secured Parties under the Cash Collateral Order, 

including, for the avoidance of doubt, outstanding accrued and unpaid First Lien Adequate 

Protection Payments (without duplication of the Expense Reimbursement Amount), to be paid 
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from the Bidder Cash Purchase Price and/or cash on the Debtors’ balance sheet that is not subject 

to such Bid. For the further avoidance of doubt, for a bid that includes a credit bid of the Second 

Lien Notes to be a Qualified Bid, such bid must comply with the terms of the documentation 

governing the secured debt. 

Notwithstanding the foregoing or any other provision of these Bidding 

Procedures, (a) in the event that the liens held by the Prepetition First Lien Secured Parties or 

holders of the Second Lien Notes (each as defined in the Cash Collateral Order) are successfully 

challenged resulting in any unencumbered value at the Newcos (as defined in the Bidding 

Procedures Order), the Successful Bidders shall pay cash to the Holdcos (as defined in the 

Bidding Procedures Order) on account of the Unencumbered Value and (b) in the event that a 

topping bid to the Stalking Horse Bid is selected as the Successful Bid, the Successful Bidder 

shall be authorized and directed to pay cash to the Holdcos on account of any value attributable 

to the Newcos in excess of the value of the Prepetition Liens. 

B. Back-Up Bids 

In consultation with the Consultation Parties, and subject to approval by the 

Court, the Debtors shall (a) determine, consistent with these Bidding Procedures, which 

Qualified Bid or combination of Qualified Bids constitute the next highest or next best offer after 

the Successful Bid(s) (each such bid, a “Back-Up Bid” and jointly, to the extent applicable, the 

“Back-Up Bid(s)”); and (b) notify all Qualified Bidders at the Auction of the identities of the 

Back-Up Bidder(s), the amount of the purchase price, and other material terms of the Back-Up 

Bid(s). The Back-Up Bid(s) shall remain open and irrevocable until the Back-Up Bid Outside 

Date. If the Sale with a Successful Bidder is terminated prior to the Back-Up Bid Outside Date, 

the Back-Up Bidder(s) shall be deemed the new Successful Bidder(s) and shall be obligated to 

consummate each Back-Up Bid as if it were a Successful Bid at the Auction. 

C. Notice of Auction Results 

If the Debtors hold the Auction, the Debtors will, as soon as reasonably 

practicable after selecting the Successful Bid(s), file (but not serve) and publish on the Case 

Website a notice of the results of the Auction (such notice, the “Notice of Auction Results”). 

The Notice of Auction Results shall (a) identify the Successful Bidder(s) and 

Back-Up Bidder(s); (b) include a schedule of the Assets to be transferred pursuant to the 

Successful Bid(s) and the Back-Up Bid(s); (c) list all Proposed Assumed Contracts in the 

Successful Bid(s) and Back-Up Bid(s); (d) identify any known proposed assignee(s) of Proposed 

Assumed Contracts; (e) list any known Contracts and Leases that may later be designated by the 

Successful Bidder(s) for assumption and assignment in connection with the Sale; (f) identify the 

terms of the establishment of any Opioid Trusts, any GUC Trusts, and any Other Agreements; 

and (g) set forth the deadline and procedures for filing objections in response to the Notice of 

Auction Results (such objections, the “Auction Results Objections”). 

The Successful Bidder(s) shall, on or before the date that is one calendar day after 

the filing of the Notice of Auction Results, submit to the Debtors fully executed revised 

documentation memorializing the terms of the Successful Bid(s). The Successful Bid(s) may not 
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be assigned to any party without the consent of the Debtors, in consultation with the Consultation 

Parties. 

DISPOSITION OF GOOD FAITH DEPOSITS 

I. Acceptable Bidders 

On or before the date that is four business days after the Bid Deadline, the Escrow 

Agent shall return to each Acceptable Bidder that was determined not to be a Qualified Bidder, 

as confirmed by the Debtors, such Acceptable Bidder’s Good Faith Deposit, plus any interest 

accrued thereon. Upon the authorized return of such Acceptable Bidder’s Good Faith Deposit, 

the Bid of such Acceptable Bidder shall be deemed revoked and no longer enforceable. For the 

avoidance of doubt, the Stalking Horse Bidder shall not be required to post a Good Faith 

Deposit. 

II. Qualified Bidders 

(a) Forfeiture of Good Faith Deposit. The Good Faith Deposit of a Qualified 

Bidder will be forfeited to the Debtors if (i) the applicable Qualified Bidder 

attempts to modify, amend, or withdraw its Qualified Bid, except as permitted by 

these Bidding Procedures, during the time the Qualified Bid remains binding and 

irrevocable under these Bidding Procedures; or (ii) the Qualified Bidder is 

selected as a Successful Bidder and fails to enter into the required definitive 

documentation or to consummate a Sale in accordance with these Bidding 

Procedures and the terms of the transaction documents with respect to the 

applicable Successful Bid. The Escrow Agent shall release the Good Faith 

Deposit by wire transfer of immediately available funds to an account designated 

by the Debtors on or before the date that is two business days after the receipt by 

the Escrow Agent of a written notice by an authorized officer of the Debtors 

stating that the Qualified Bidder has breached or failed to satisfy its obligations or 

undertakings. 

(b) Return of Good Faith Deposit. With the exception of the Good Faith Deposits of 

the Successful Bidder(s) and the Back-Up Bidder(s), the Escrow Agent shall 

return to any other Qualified Bidder any Good Faith Deposit, plus any interest 

accrued thereon, on or before the date that is ten business days after the filing of 

the Notice of Auction Results. 

(c) Back-Up Bidder(s). In connection with the Debtors’ designation of any Qualified 

Bidder as the Back-Up Bidder, such Qualified Bidder (other than the Stalking 

Horse Bidder) shall deposit into escrow the incremental Good Faith Deposit 

amount required under these Bidding Procedures. The Escrow Agent shall return 

any Back-Up Bidder’s Good Faith Deposit, plus any interest accrued thereon, on 

or before the date that is ten business days after the occurrence of the Back-Up 

Bid Outside Date. 

(d) Successful Bidder(s). Before the Debtors designate any Qualified Bidder as the 

Successful Bidder, such Qualified Bidder (other than the Stalking Horse Bidder) 
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shall deposit into escrow the incremental Good Faith Deposit amount required 

under these Bidding Procedures. The Good Faith Deposit of the Successful 

Bidder(s) shall be applied against the cash portion of the purchase price of the 

Successful Bid(s) upon the consummation of the Sale. 

III. Escrow Instructions 

The Debtors and, as applicable, the Acceptable Bidder, Qualified Bidder, and 

Back-Up Bidder(s) agree to execute an appropriate joint notice to the Escrow Agent providing 

instructions for the return of any Good Faith Deposit, to the extent such return is required by 

these Bidding Procedures. If either party fails to execute such written notice, the Good Faith 

Deposit may only be released by an order of the Court. 

SALE HEARING 

At a hearing before the Court (the “Sale Hearing”), which may be accelerated if 

the Debtors make a Sale Acceleration Election in accordance with these Bidding Procedures 

(such accelerated hearing, the “Accelerated Sale Hearing”) the Debtors will seek the entry of 

orders authorizing and approving, among other things, the following Sale (each, a “Sale Order”), 

to the extent applicable: 

(a) if a Sale Acceleration Event occurs and the Debtors make a Sale Acceleration 

Election in compliance with the terms hereof, a sale of the Transferred Assets to 

the Stalking Horse Bidder pursuant to the terms and conditions set forth in the 

Stalking Horse Agreement; 

(b) if no other Qualified Bid is received by the Debtors, a sale of the Transferred 

Assets to the Stalking Horse Bidder pursuant to the terms and conditions set forth 

in the Stalking Horse Agreement; and 

(c) if the Debtors conduct the Auction, a sale of applicable Assets to the Successful 

Bidder(s) at the Auction (which bidder could be or include the Stalking Horse 

Bidder). 

The Debtors may, in their reasonable business judgment, in consultation with the 

Consultation Parties and the Successful Bidder(s), and subject to the Court’s consent, adjourn or 

reschedule any Sale Hearing or Accelerated Sale Hearing, as applicable, with sufficient notice to 

the Core Notice Parties, including by (a) an announcement of such adjournment at the applicable 

Sale Hearing, the applicable Accelerated Sale Hearing, or at the Auction, if applicable, or (b) the 

filing of a notice of adjournment with the Court prior to the commencement of the Sale Hearing 

or Accelerated Sale Hearing, as applicable; provided that nothing herein shall authorize the 

Debtors to unilaterally extend any date or deadline set forth in the Stalking Horse Agreement or 

the RSA; provided, further, that, to the extent the RSA remains in full force and effect, the Sale 

Hearing shall not be rescheduled for a date that is beyond the outside date or the milestone date 

for the Sale Hearing set forth in the RSA. 

Any objections to the Sale (a “Sale Objection”) or to the proposed cure amount (the 

“Cure Costs”) in connection with the proposed assumption or assumption and assignment of any 
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Contract or Lease (a “Cure Objection”) must (a) be in writing; (b) comply with the Bankruptcy 

Code, the Bankruptcy Rules, and the Local Rules; (c) state, with specificity, the legal and factual 

bases thereof; (d) if a Cure Objection that pertains to the proposed Cure Costs, state the cure 

amount alleged to be owed to the objecting Counterparty, together with the appropriate 

documentation including the cure amount the Counterparty believes is required to cure defaults 

under the relevant Contract or Lease; (e) include any appropriate documentation in support 

thereof; and (f) be filed with the Court and served on the Objection Recipients by the applicable 

deadline. 

If a Successful Bidder at the Auction is not the Stalking Horse Bidder, Limited 

Objections must be filed with the Court and served on the Objection Recipients so as to be 

received by 12:00 p.m. (prevailing Eastern Time) on August 22, 2023. 

All Sale Objections not otherwise resolved by the parties shall be heard at the Sale 

Hearing or Accelerated Sale Hearing, as applicable. Any party who fails to file with the Court 

and serve on the Objection Recipients a Sale Objection by the applicable Sale Objection 

Deadline may be forever barred from asserting, at the Sale Hearing or Accelerated Sale Hearing, 

as applicable, or thereafter, any objection to the relief requested in the Sale Motion, or to the 

consummation and performance of the Sale contemplated by the Stalking Horse Agreement, or 

purchase and sale agreement with a Successful Bidder, including the transfer of the applicable 

sold Assets to the Stalking Horse Bidder, or the Successful Bidder(s) (including any Back-Up 

Bidder subsequently deemed a Successful Bidder), free and clear of all liens, claims, interests, 

and encumbrances pursuant to section 363(f) of the Bankruptcy Code. Notwithstanding the 

foregoing, in accordance with the terms of these Bidding Procedures Order, the Debtors may, in 

their discretion, and in consultation with the Stalking Horse Bidder or any Successful Bidder (as 

applicable), adjourn Cure Objections to be considered at a later hearing and assign Proposed 

Assumed Contracts while such objections remain outstanding. 

CONSENT TO JURISDICTION AND AUTHORITY AS CONDITION TO BIDDING 

All Acceptable Bidders (which, for the avoidance of doubt, shall include the 

Stalking Horse Bidder) shall be deemed to have (a) consented to the exclusive jurisdiction of the 

Court to enter any order or orders, which shall be binding in all respects, in any way related to 

these Bidding Procedures, the Auction, or the implementation, interpretation, or enforcement of 

any agreement or any other document relating to the Sale; (b) waived any right to a jury trial in 

connection with any disputes relating to these Bidding Procedures, the Auction, or the 

implementation, interpretation, or enforcement of any agreement or any other document relating 

to the Sale; and (c) consented to the entry of a final order or judgment in any way related to these 

Bidding Procedures, an Auction, or the implementation, interpretation, or enforcement of any 

agreement or any other document relating to the Sale if it is determined that, absent the consent 

of the parties, the Court could not enter such final order or judgment consistent with Article III of 

the United States Constitution. 

Any parties raising a dispute relating to these Bidding Procedures must request 

that such dispute be heard by the Court on an expedited basis. 
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FIDUCIARY OUT 

Notwithstanding anything to the contrary in these Bidding Procedures or the 

Bidding Procedures Order, nothing in these Bidding Procedures or the Bidding Procedures Order 

shall require a Debtor or the board of directors or other governing body of a Debtor to take any 

action or to refrain from taking any action to the extent the board of directors or other governing 

body of such Debtor determines in good faith after consultation with counsel that continued 

performance under these Bidding Procedures or the Bidding Procedures Order (including taking 

any action or refraining from taking any action) would be inconsistent with the exercise of its 

fiduciary duties under applicable law. For the avoidance of doubt, the Debtors’ ability to conduct 

the Sale process and to consider or advance Alternative Proposals in a manner consistent with 

the foregoing shall not be impaired by anything in these Bidding Procedures or the Bidding 

Procedures Order. 

Notwithstanding anything to the contrary in these Bidding Procedures, through 

the acceptance of a Successful Bid, the Debtors and their respective directors, officers, 

employees, investment bankers, attorneys, accountants, consultants, and other advisors or 

representatives shall have the right to: (a) consider, respond to, and facilitate Alternative 

Proposals; (b) subject to the terms and conditions of these Bidding Procedures, provide access to 

non-public information concerning the Debtors to any entity or enter into confidentiality 

agreements or nondisclosure agreements with any entity; (c) maintain or continue discussions or 

negotiations with respect to any Alternative Proposal; (d) otherwise cooperate with, assist, 

participate in, or facilitate any inquiries, proposals, discussions, or negotiation of each 

Alternative Proposal; and (e) enter into or continue discussions or negotiations with holders of 

claims against or equity interests in a Debtor, any other party in interest in the Chapter 11 Cases 

(including any official committee and the United States Trustee), or any other entity regarding 

each Alternative Proposal. 

RIGHTS UPON TERMINATION OF STALKING HORSE BID 

If the RSA or Stalking Horse Agreement is terminated, the Debtors reserve the 

right to modify or waive any provisions of these Bidding Procedures (other than with respect to 

consultation rights provided to the Consultation Parties herein) and all rights of any of the 

Prepetition First Lien Secured Parties under the Bankruptcy Code and the Credit Documents, the 

First Lien Notes Documents, the First Lien Collateral Trust Agreement, and the Intercreditor 

Agreements (each term as defined in the Cash Collateral Order) shall be reserved in all respects; 

provided that the foregoing shall not in any way limit or waive any rights the Debtors may have 

under these Bidding Procedures or otherwise; provided, further, that, to the extent the RSA 

remains in effect, the foregoing shall not in any way limit or waive any rights the Prepetition 

First Lien Secured Parties may have under the RSA. 

RESERVATION OF RIGHTS 

Except as otherwise provided in the Stalking Horse Agreement, these Bidding 

Procedures, or the Bidding Procedures Order, the Debtors further reserve the right, in their 

reasonable business judgment, and, solely to the extent that the Consultation Parties have 

consultation rights with respect thereto under these Bidding Procedures, in consultation with the 
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Consultation Parties, and in a manner consistent with their fiduciary duties and applicable law, 

and without further order of the Court, to: (a) determine which Bids are Qualified Bids; 

(b) determine which Qualified Bid(s) make up the Successful Bid(s) and which Qualified Bid(s) 

make up the Back-Up Bid(s); (c) reject any Bid that is (i) inadequate or insufficient, (ii) not in 

conformity with the requirements of these Bidding Procedures or the requirements of the 

Bankruptcy Code, or (iii) contrary to the best interests of the Debtors and their estates; (d) waive 

terms and conditions set forth herein with respect to any or all Prospective Bidders; (e) extend 

the deadlines set forth herein; (f) announce at the Auction modified or additional procedures for 

conducting the Auction; (g) provide reasonable accommodations to the Stalking Horse Bidder 

with respect to such terms, conditions, and deadlines of the bidding and Auction process to 

promote further bids by such bidder (including extending deadlines as may be required for the 

Stalking Horse Bidder to comply with any additional filing and review procedures with respect 

to any regulatory approvals, including antitrust-related approvals); and (h) modify these Bidding 

Procedures and implement additional rules that the Debtors determine, in their business 

judgment, will better promote the goals of the bidding process and discharge the Debtors’ 

fiduciary duties and are not inconsistent with any Court order (including, but not limited to, to 

both (1) permit the Stalking Horse Bidder to modify the Stalking Horse Bid so that the Debtors, 

in consultation with the Consultation Parties and the Multi-State Endo Executive Committee, 

may consider such modified Stalking Horse Bid in combination with a Parts Bid (or an 

Indication of Interest for a Parts Bid), which Parts Bid (or Indication of Interest for a Parts Bid) 

would not otherwise be a Qualified Bid but for such modification of the Stalking Horse Bid 

(such Parts Bid, a “Designated Parts Bid”); and (2) determine, in consultation with the 

Consultation Parties and the Multi-State Endo Executive Committee, and with the consent of the 

Required Consenting Global First Lien Creditors and the Committees, that such Designated Parts 

Bid is the Successful Bid for the Assets contemplated by such Designated Parts Bid and the 

Stalking Horse Bid, as modified, is the Successful Bid for the remaining Assets); provided that, 

to the extent the RSA and the Stalking Horse Agreement remain in full force and effect, the 

Debtors may not amend or otherwise modify these Bidding Procedures or the bidding process to 

(i) reduce or otherwise modify their obligations to consult with the Stalking Horse Bidder or 

Required Consenting Global First Lien Creditors, (ii) reduce or otherwise modify their 

obligations to obtain consent from the Stalking Horse Bidder or Required Consenting Global 

First Lien Creditors pursuant to the Stalking Horse Agreement or RSA, as applicable, or 

(iii) provide for any extensions of deadlines or, except as otherwise provided herein, material 

modifications of these Bidding Procedures without the prior written consent of the Stalking 

Horse Bidder or the Required Consenting Global First Lien Creditors, as applicable. 

Nothing in these Bidding Procedures shall prejudice the substantive rights of any 

party, including with respect to the Debtors’ evaluation of any bid. Nothing herein shall 

obligate the Debtors to consummate or pursue any transaction with a Qualified Bidder 

other than the Stalking Horse Bidder subject to, and in accordance with the terms of, the 

Stalking Horse Agreement. 

BIDDER ENGAGEMENT WITH CERTAIN CLAIMANTS 

Nothing in these Bidding Procedures is intended to impair or limit the ability of 

bidders or their advisors to engage in discussions or negotiations with the Official Committee of 

Unsecured Creditors, Official Committee of Opioid Claimants, the Multi-State Endo Executive 
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Committee, the Future Claims Representative, other claimants, and each of their respective 

advisors regarding the bidding process, the sale process, and any potential trust in connection 

with a bidder’s contemplated bid. 

SALE IS “AS IS/WHERE IS” AND FREE AND CLEAR OF ANY AND ALL 

ENCUMBRANCES 

The Assets sold pursuant to these Bidding Procedures will be conveyed at the 

closing in their then-present condition, “as is, with all faults, and without any warranty 

whatsoever, express or implied.” Except as may be set forth in the Stalking Horse Agreement 

or a Successful Bidder’s purchase and sale agreement, the applicable Assets are sold free and 

clear of any and all liens, claims, interests, restrictions, charges and encumbrances of any kind or 

nature to the fullest extent permissible under the Bankruptcy Code, with such liens, claims, 

interests, restrictions, charges, and encumbrances to attach to the net proceeds of sale with the 

same validity and in the same order of priority. 

CERTAIN CASE MANAGEMENT PROCEDURES 

In accordance with the Order Authorizing the Establishment of Certain Notice, 

Case Management, and Administrative Procedures (the “Case Management Order”) [Docket No. 

374], all parties must provide three hard copies of every filed pleading, objection, reply, or 

joinder, with exhibits, to the Court at the time of service (the “Chambers Copies”). The 

Chambers Copies must be printed single-sided. Please note, an objection, reply, or joinder will 

not be considered timely unless Chambers Copies are delivered to the Court by the 

applicable objection, reply, or joinder deadline. 

CONFLICTS 

To the extent that any provision of these Bidding Procedures conflicts with or is 

in any way inconsistent with any provision of the Stalking Horse Agreement or the RSA while 

such agreements remain in full force and effect, the Stalking Horse Agreement or the RSA, as 

applicable, shall govern and control. 
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL PLC, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

 

NOTICE OF SALE, BIDDING PROCEDURES, AUCTION, AND  

SALE HEARING FOR THE SALE OF SUBSTANTIALLY ALL ASSETS 

 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. On November 23, 2022, Endo International plc and its debtor affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases”), filed 

with the United States Bankruptcy Court for the Southern District of New York (the “Court”) the Debtors’ Motion 

for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving 

Certain Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets, and (IV) Granting 

Related Relief [Docket No. __] (the “Sale Motion”), seeking an order (the “Bidding Procedures Order”),2 among 

other things, approving certain bidding procedures (the “Bidding Procedures”) in connection with the sale or sales 

of substantially all of the Debtors’ assets (the “Assets”) pursuant to section 363 of the Bankruptcy Code (the 

“Sale”), including certain dates and deadlines thereunder for the Sale process. 

2. On [__], 2023, the Court, entered the Bidding Procedures Order [Docket No. __]. 

The Bidding Procedures provide the following: 

I. Stalking Horse Bidder. The Debtors intend to enter into a purchase and sale agreement with Tensor 

Limited (the “Buyer” or the “Stalking Horse Bidder”), in the form attached to the Sale Motion as Exhibit B (the 

“Stalking Horse Agreement,” and such bid memorialized therein, the “Stalking Horse Bid”) for the sale of the 

Transferred Assets, free and clear of any and all liens, encumbrances, claims, and other interests, pursuant to 

which the Stalking Horse Bidder has committed to provide aggregate consideration consisting of: (i) a credit bid 

in full satisfaction of the Prepetition First Lien Indebtedness; (ii) $5 million in cash on account of certain 

unencumbered Transferred Assets; (iii) the Wind-Down Amount; (iv) the Pre-Closing Professional Fee Reserve 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large number of debtors in 

these chapter 11 cases, a complete list of the debtor entities and the last four digits of their federal tax identification numbers is not 

provided herein. A complete list of such information may be obtained on the website of the Debtors’ claims and noticing agent at 

https://restructuring.ra.kroll.com/Endo. The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 

Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in the Sale Motion or the Bidding 

Procedures. 
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Amounts; and (v) assumption of the Assumed Liabilities. Pursuant to the Bidding Procedures Order, the Stalking 

Horse Bid is subject to higher or better offers, the outcome of the Auction, and the approval of the Court. 

II. Description of the Assets. The Debtors seek to sell the substantially all of their Assets and assign certain 

contracts related to the operation of the Debtors’ businesses. The Debtors are soliciting bids that are made for 

either: (a) all or substantially all of the Debtors’ Assets; or (b) one or more of the following: (i) one or more of 

the Debtors’ Business Segments (either including or excluding (1) the CCH Assets and/or (2) the Legacy Opioid 

Assets); (iii) all of the CCH Assets; and/or (iv) all of the Legacy Opioid Assets. While the Debtors encourage 

bids on all or substantially all of the Debtors’ Assets or the specific asset groups set forth above, the Debtors will 

also consider bids for any individual Asset and bids for any collection of Assets that is less than all or substantially 

all of the Debtors’ Assets. 

III. Important Dates and Deadlines 

3. Indication of Interest Deadline. All Prospective Bidders must timely submit to the Debtors’ 

investment banker, PJT Partners LP, a non-binding indication of interest (an “Indication of Interest”) that is 

acceptable to the Debtors, in consultation with the Consultation Parties. The deadline for Prospective Bidders to 

submit an Indication of Interest will be: June 13, 2023 at 4:00 p.m. (prevailing Eastern Time)3 (the “Indication 

of Interest Deadline”). 

4. Bid Deadline. If the Debtors do not elect to make a Sale Acceleration Election, any Prospective 

Bidder must submit a Qualified Bid in writing to the Bid Notice Parties by the Bid Deadline, which shall be 

4:00 p.m. (Prevailing Eastern Time) on August 8, 2023. 

5. Sale Objection Deadline. Parties must file any objections to the proposed Sale (such objections, 

the “Sale Objections”) with the Court and serve such objections on the Objection Recipients (as defined below) 

by no later than 4:00 p.m. (prevailing Eastern Time) on July 7, 2023 (the “Sale Objection Deadline”). By 

receiving this Sale Notice, you are subject to the Sale Objection Deadline as disclosed herein, unless 

extended by the Debtors or the Court.  Please note, an objection will not be considered timely unless three 

hard copies of the objection, with exhibits, are also delivered to the Court by the applicable objection, reply, 

or joinder deadline. 

6. Auction. If the Debtors conduct an Auction, the Auction will be conducted at the offices of 

Skadden, Arps, Slate Meagher & Flom LLP, One Manhattan West, New York, New York 10001 on August 15, 

2023, at 10:00 a.m. (prevailing Eastern Time), or at such other time and location (including via remote video) 

as designated by the Debtors. If the Debtors hold the Auction, the Debtors will, as soon as reasonably practicable 

after selecting the Successful Bid(s), file (but not serve) and publish on the Case Website a notice of the results 

of the Auction (such notice, the “Notice of Auction Results”). If a Successful Bidder at the Auction is not the 

Stalking Horse Bidder, objections solely related to (a) the identity of the Successful Bidder(s), which, for the 

avoidance of doubt, includes objections related to whether the Successful Bidder(s) provides for the establishment 

of a trust (or trusts) or other consideration for the benefit of opioid claimants or other means to address opioid 

claims against the Debtors, (b) changes to the Stalking Horse Agreement, (c) conduct of the Auction, and (d) 

adequate assurance of future performance (each, objection a “Limited Objection”) must be filed with the Court 

and served on the Objection Recipients so as to be received by 12:00 p.m. (Prevailing Eastern Time) on August 

22, 2023. The Notice of Auction Results will set forth the specific deadline and procedures for filing any such 

objections in response to the Notice of Auction Results. 

 
3  All dates specified herein are subject to change. 
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7. Sale Hearing. Unless accelerated upon a Sale Acceleration Election (as defined in the Bidding 

Procedures) made by the Debtors, the Sale Hearing shall be held before the Honorable James L. Garrity, Jr., on 

August 31, 2023, at 11:00 a.m. (prevailing Eastern Time) at the United States Bankruptcy Court for the 

Southern District of New York, One Bowling Green, New York, New York 10004-1408, in a hybrid format (i.e., 

both in-person and “live” via Zoom for Government). 

IV. Procedures for Sale Objections 

8. Sale Objections must be (a) be in writing; (b) comply with the Bankruptcy Code, the Federal Rules 

of Bankruptcy Procedure, and the Local Bankruptcy Rules for the Southern District of New York; (c) state, with 

specificity, the legal and factual bases thereof; (d) include any appropriate documentation in support thereof; and 

(f) be filed with the Court and served on the following parties (the “Objection Recipients”) by the Sale Objection 

Deadline: (i) the Debtors, c/o Endo International plc, 1400 Atwater Drive Malvern, PA 19355 60179 (Attn: 

Matthew Maletta (Maletta.Matthew@endo.com) and Brian Morrissey (Morrissey.Brian@endo.com)); (ii) the 

Debtors’ attorneys, Skadden, Arps, Slate Meagher & Flom LLP, One Manhattan West, New York, New York 

10001 (Attn: Paul D. Leake (Paul.Leake@skadden.com), Lisa Laukitis (Lisa.Laukitis@skadden.com), Shana A. 

Elberg (Shana.Elberg@skadden.com), and Elizabeth Downing (Elizabeth.Downing@skadden.com)); (iii) all 

persons and entities on the Master Service List (which may be obtained at the Debtors’ Case Website at 

https://restructuring.ra.kroll.com/endo/); and (iv) counsel to the Stalking Horse Bidder, Gibson, Dunn & Crutcher 

LLP, 200 Park Ave, New York, New York 10166 (Attn: Scott Greenberg (SGreenberg@gibsondunn.com), 

Michael J. Cohen (MCohen@gibsondunn.com), and Joshua K. Brody (JBrody@gibsondunn.com)). 

9. Any party who fails to file with the Court and serve on the Objection Recipients a Sale Objection 

by the applicable Sale Objection Deadline may be forever barred from asserting, at the Sale Hearing or 

Accelerated Sale Hearing, as applicable, or thereafter, any objection to the relief requested in the Sale Motion, or 

to the consummation and performance of the Sale contemplated by the Stalking Horse Agreement, or purchase 

and sale agreement with a Successful Bidder free and clear of all liens, claims, interests, and encumbrances 

pursuant to section 363(f) of the Bankruptcy Code. 

V. Additional Information. This Sale Notice and any Sale Hearing are subject to the fuller terms and 

conditions of the Sale Motion, the Bidding Procedures Order, and the Bidding Procedures, each of which shall 

control, as applicable, in the event of any conflict. The Debtors encourage parties in interest to review such 

documents in their entirety. Copies of the Sale Motion, the Bidding Procedures Order, the Bidding Procedures, 

and the Sale Notice may be obtained at https://restructuring.ra.kroll.com/Endo.
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Dated: [__________], 2023 

 New York, New York 

 

 

 

By: 

 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 

 

DRAFT     

Paul D. Leake 

Lisa Laukitis 

Shana A. Elberg 

Evan A. Hill 

One Manhattan West 

New York, New York 10001 

Telephone: (212) 735-3000 

Fax: (212) 735-2000 

 

Counsel for the Debtors and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL PLC, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

 

NOTICE OF PROPOSED ASSUMPTION AND 

ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS 

 

PLEASE TAKE NOTE OF THE FOLLOWING DEADLINES: 

 

Cure Objection Deadline: On or before May 16, 2023, at 4:00 p.m. (prevailing Eastern Time), 

or such deadline set forth in the applicable Supplemental Assumption Notice. 

 

Auction Results Objection Deadline: If the Stalking Horse Bidder is not the Successful Bidder at 

the Auction, on or before August 22, 2023, at 12:00 p.m. (prevailing Eastern Time). 

 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. On November 23, 2022, Endo International plc and its debtor affiliates, as debtors 

and debtors in possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases 

(the “Chapter 11 Cases”), filed with the United States Bankruptcy Court for the Southern District 

of New York (the “Court”) the Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, 

and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 

(III) Approving the Sale of Substantially All of the Debtors’ Assets, and (IV) Granting Related 

Relief [Docket No. 728] (the “Sale Motion”), seeking an order (the “Bidding Procedures 

Order”),2 among other things, (a) approving certain bidding procedures (the “Bidding 

Procedures”) in connection with the sale or sales of substantially all of the Debtors’ assets (the 

“Assets”) pursuant to section 363 of the Bankruptcy Code (the “Sale”), including certain dates 

and deadlines thereunder for the Sale process; and (b) authorizing procedures (such procedures, 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755. Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 

federal tax identification numbers is not provided herein. A complete list of such information may be obtained 

on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location 
of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 

19355. 

2  Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in the Sale Motion 

or the Bidding Procedures Order. 
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the “Assumption and Assignment Procedures”) to facilitate the fair and orderly assumption, 

assumption and assignment, and rejection of certain executory contracts (the “Contracts”) or 

unexpired leases (the “Leases”) of the Debtors. 

2. On [__], 2023, the Court, entered the Bidding Procedures Order [Docket No. __]. 

Pursuant to the Bidding Procedures Order, the Debtors hereby provide notice (this “Assumption 

and Assignment Notice”) that they are seeking to assume and assign to Tensor Limited (the 

“Stalking Horse Bidder”)3, or, if the Stalking Horse Bidder is not the Successful Bidder at the 

Auction (if any), any other Successful Bidder(s), the Contracts or Leases listed on Exhibit A 

attached hereto (each, an “Assigned Contract”). You are receiving this Assumption and 

Assignment Notice because you may be a counterparty to a Contract or Lease (a 

“Counterparty”) that is proposed to be assumed and assigned to the Successful Bidder in 

connection with the Sale. 

3. If the Debtors assume and assign to the Successful Bidder(s) an Assigned 

Contract to which you are a party, on the closing date of the Sale, or as soon thereafter as 

practicable, such Successful Bidder will pay you the amount the Debtors’ records reflect is 

owing for pre-bankruptcy filing arrearages as set forth on Exhibit A (the “Cure Cost”). The 

Debtors’ records reflect that all postpetition amounts owing under your Assigned Contract have 

been paid and will continue to be paid in the ordinary course until the assumption and 

assignment of the Assigned Contract, and that other than the Cure Cost, there are no other 

defaults under the Assigned Contract. 

4. The Debtors’ inclusion of a Contract or Lease as an Assigned Contract on 

Exhibit A is not a guarantee that such Contract or Lease will ultimately be assumed and assigned 

to any Successful Bidder. Should it be determined that an Assigned Contract will not be assumed 

and assigned, the Debtors shall notify such party to the Assigned Contract in writing of such 

decision. 

5. Notwithstanding anything to the contrary herein, the proposed assumption and 

assignment of each of the Assigned Contracts listed on Exhibit A hereto (a) shall not be an 

admission as to whether any such Assigned Contract was executory or unexpired as of the 

Petition Date or remains executory or unexpired postpetition within the meaning of Bankruptcy 

Code section 365; and (b) shall be subject to the Debtors’, the Stalking Horse Bidder’s, or any 

Successful Bidder(s)’s right to conduct further confirmatory diligence with respect to the Cure 

Cost of each Assigned Contract and to modify such Cure Cost accordingly. In the event that the 

Debtors or any Successful Bidder determine that your Cure Cost should be modified, you will 

receive a notice pursuant to the Assumption and Assignment Procedures below, which will 

provide for additional time to object to such modification. 

6. Notwithstanding anything to the contrary herein or in the Bidding Procedures 

Order, these Assumption and Assignment Procedures, including the provisions regarding the 

 
3  A copy of the purchase agreement between the Debtors and the Stalking Horse Bidder is attached as 

Exhibit [●]] to the notice filed at Docket No. [●] (the “Stalking Horse Agreement” or the “PSA,” and such bid 

memorialized therein, the “Stalking Horse Bid”). 
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treatment of indemnity claims set forth at paragraphs 7 through 9, shall not apply to the (a) the 

DMPs (as defined in and listed on Exhibit A to the Joint Limited Objection and Reservation of 

Rights of Certain Distributors, Manufacturers, and Pharmacies to the Debtors’ Motion for an 

Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) 

Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of the 

Debtors’ Assets and (IV) Granting Related Relief [Docket No. 1133]); (b) the Thermo Fisher 

Entities (as defined in the Limited Objection and Reservation of Rights of Thermo Fisher Entities 

to Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and 

Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of 

Substantially All of the Debtors’ Assets and (IV) Granting Related Relief [Docket No. 1125]); 

and (c) the Pfizer Entities (as defined in the Limited Objection and Reservation of Rights of 

Pfizer Entities to Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, and 

Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 

(III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) Granting Related 

Relief [Docket No. 1141]). 

I. Treatment of Indemnity Claims 

7. To the extent a Cure Objection to the amendments and releases described 

herein is not timely filed and properly served on the Debtors with respect to the applicable 

Contract or Lease in accordance with the procedures set forth in this Assumption and 

Assignment Notice, the closing of the Sale (the “Closing”) shall constitute (a) an 

amendment to each Assigned Contract as necessary to render null and void any and all 

terms or provisions thereof solely to the extent such terms or provisions create an 

obligation of any Debtor (or any assignee or successor thereof) or any insurance policy to 

which the Debtors are a party (an “Endo Insurance Policy”), or give rise to a right in favor 

of any non-Debtor for the indemnification or reimbursement of any individual, 

corporation, partnership, joint venture, association, joint stock company, limited liability 

company, limited liability partnership, trust, estate, unincorporated organization, 

governmental unit, or other entity (such parties, “Entities”) for costs, losses, damages, fees, 

expenses or any other amounts whatsoever relating to or arising from any actual or 

potential opioid-related litigation or dispute, whether accrued or unaccrued, asserted or 

unasserted, existing or hereinafter arising, based on or relating to, or in any manner 

arising from, in whole or in part, the development, production, manufacture, licensing, 

labeling, marketing, distribution or sale of opioid products or the use or receipt of any 

proceeds therefrom, or the use of opioids, including opioids that are not products 

developed, designed, manufactured, marketed or sold, in research or development, or 

supported by, the Debtors, (such activities, the “Opioid-Related Activities”) or other 

conduct prior to the Closing; and (b) an agreement by each Counterparty to release the 

Debtors (and any assignee thereof or successor thereto) and all insurers under any Endo 

Insurance Policy from any and all obligations, liabilities, claims, causes of action, 

controversy, demand, right, lien, indemnity, contribution, reimbursement, guaranty, suit, 

obligation, liability, debt, damage, judgment, account, defense, remedy, offset, power, 

privilege, license or franchise, and other rights of recovery arising under or relating to such 

indemnification and reimbursement rights (all such actions, the “Causes of Action”) to the 

extent relating to any conduct occurring prior to the Closing. As of the Closing, the 

following arising under or related to any related Assigned Contract shall be released and 
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discharged with no consideration on account thereof: (i) any Cause of Action that either 

(A) is or could be asserted against any Debtor, including, without limitation, any Cause of 

Action that would otherwise be a Cure Objection pertaining to the Debtors’ proposed Cure 

Cost; or (B) seeks to recover from any property of any Debtor, the Debtors’ estate, or any 

Endo Insurance Policy; (ii) any Cause of Action that is for or based upon or arises from 

contribution, indemnification, reimbursement, setoff or recoupment or any other similar 

Causes of Action; and (iii) any Cause of Action that seeks to recover, directly or indirectly, 

any costs, losses, damages, fees, expenses or any other amounts whatsoever, actually or 

potentially imposed upon the holder of such Cause of Action in each case relating to or 

arising from any actual or potential litigation or dispute, whether accrued or unaccrued, 

asserted or unasserted, existing or hereinafter arising, based on or relating to, or in any 

manner arising from, in whole or in part, Opioid-Related Activities or otherwise relating to 

opioids (including, without limitation, any such Causes of Action asserted by any 

manufacturer, distributor, pharmacy, pharmacy-benefit manager, group purchasing 

organization or physician or other Counterparty). For the avoidance of doubt, unless 

otherwise agreed by the applicable Counterparty to any Assigned Contract, the foregoing 

shall not release or otherwise modify any term or provision of such applicable Assigned 

Contract to the extent of any indemnification or reimbursement rights accruing after the 

closing of the Sale for conduct occurring after the closing of the Sale. 

8. To the extent a Cure Objection to the amendments and releases described 

herein is not timely filed and properly served on the Debtors with respect to the applicable 

Contract or Lease in accordance with the procedures set forth in this Assumption and 

Assignment Notice: (a) the Counterparty to such Contract or Lease and all other 

applicable Entities shall be bound by and deemed to have assented to the terms set forth 

herein, including the amendment of such Contract or Lease as set forth in this Assumption 

and Assignment Notice and the assumption or assumption and assignment of such 

Contract or Lease, as so amended; (b) except to the extent such Contract or Lease is 

rejected by the Successful Bidder(s) as of the Closing, subject to the consensual resolution 

of any applicable unresolved objection regarding assumption or assumption and 

assignment, Cure Costs, adequate assurance of future performance, or other issues related 

to assumption or assumption and assignment of a Contract or Lease by such Counterparty 

and the Debtors, such Contract or Lease, solely as amended as described in this 

Assumption and Assignment Notice, shall be assumed by the Successful Bidder(s); and 

(c) as of the Closing, such Counterparty and all other applicable Entities shall be deemed to 

have released any and all, Causes of Action and other rights of recovery set forth in this 

Assumption and Assignment Notice. 

9. In the event that a Cure Objection to the amendments and releases described 

herein is timely filed and properly served on the Debtors with respect to the applicable 

Contract or Lease in accordance with the procedures set forth in this Assumption and 

Assignment Notice, such Contract or Lease shall not be deemed assumed or assumed and 

assigned unless the Debtors agree to a consensual resolution of such Cure Objection.  For 

the avoidance of doubt, upon receipt of such a Cure Objection, the Debtors may determine 

to reject such Contract or Lease in lieu of assuming the Contract or Lease without such 

amendments or releases. 
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II. Assumption and Assignment Procedures 

10. The Assumption and Assignment Procedures set forth below regarding the 

assumption and assignment of the Assigned Contracts proposed to be assumed by the Debtors 

and assigned to the Successful Bidder(s) in connection with the Sale shall govern the assumption 

and assignment of all of the Assigned Contracts, subject to the payment of any Cure Costs: 

(a) Cure Costs and Adequate Assurance of Future Performance. The payment of 

the applicable Cure Costs by any party, as applicable, shall (i) effect a cure of all monetary 

defaults existing thereunder and (ii) compensate for any actual pecuniary loss to such 

Counterparty resulting from such default. 

(b) Additions. The Debtors may also designate additional executory contracts or 

unexpired leases as agreements to be assumed by the Debtors and assigned to a Successful 

Bidder (the “Additional Assigned Contracts”) until 14 days before the closing of the Sale. 

Following the addition of an Additional Assigned Contract, the Debtors shall as soon as 

reasonably practicable thereafter serve an Assumption and Assignment Notice on each of the 

counterparties to such Additional Assigned Contracts and their counsel of record, if any, 

indicating (i) that the Debtors intend to assume and assign the Counterparty’s Contract or Lease, 

as applicable, to the Successful Bidder(s), and (ii) the corresponding Cure Cost. The Debtors 

shall provide any counterparties to such Additional Assigned Contracts an opportunity to be 

heard, if necessary, with respect to the assumption and assignment of their Assigned Contract. 

(c) Eliminations. The Debtors may remove any Contract or Lease, as applicable, to 

be assumed by the Debtors and assigned to the Successful Bidder (the “Eliminated Agreements”) 

until 14 days before the closing of the Sale. Following the removal of an Eliminated Agreement, 

the Debtors shall as soon as reasonably practicable thereafter serve a notice (a “Removal 

Notice”) on each of the impacted counterparties and their counsel of record, if any, indicating 

that the Debtors no longer intend to assign the Counterparty’s Contract or Lease, as applicable, 

to the Successful Bidder(s) in connection with the Sale. 

(d) Supplemental Contract Assumption Notice. Although the Debtors intend to 

make a good faith effort to identify all Assigned Contracts that may be assumed and assigned in 

connection with the Sale, the Debtors may discover certain executory contracts inadvertently 

omitted from the Assigned Contracts list or the Successful Bidder(s) may identify other 

Contracts or Leases that they desire to have assumed and assigned in connection with the Sale. 

Accordingly, the Debtors reserve the right, but only in accordance with the Stalking Horse 

Agreement or the purchase and sale agreement with the Successful Bidder(s) (the “Successful 

Bidder Purchase Agreement”), as applicable, or as otherwise agreed by the Debtors and the 

Successful Bidder(s), at any time before the deadline for designation of additional Assigned 

Contracts or removal of potentially Assigned Contracts set forth in the Stalking Horse 

Agreement or the Successful Bidder Purchase Agreement, to (i) supplement the list of Assigned 

Contracts with previously omitted executory contracts, (ii) remove Assigned Contracts from the 

list of executory contracts ultimately selected as Assigned Contracts that a Successful Bidder 

proposes be assumed and assigned to it in connection with the Sale, or (iii) modify the previously 

stated Cure Cost associated with any Assigned Contracts. In the event the Debtors exercise any 

of these reserved rights, the Debtors will promptly serve a supplemental notice of contract 
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assumption (a “Supplemental Assumption and Assignment Notice”) on each of the 

counterparties to such contracts and their counsel of record, if any; provided, however, the 

Debtors may not add an executory contract to the list of Assigned Contracts that has been 

previously rejected by the Debtors by order of the Court. Each Supplemental Assumption and 

Assignment Notice will include the same information with respect to listed Assigned Contracts 

as was included in the Assumption and Assignment Notice, or in the event of a removal, the 

information required in a Removal Notice. Any Supplemental Assumption and Assignment 

Notice will be served as soon as reasonably practicable following the Successful Bidder’s 

identification of any such omissions, removals, or modifications to any Assigned Contracts. 

(e) Objections. Objections, if any, to the proposed assumption and assignment or the 

Cure Cost proposed with respect thereto, must (i) be in writing; (ii) comply with the Bankruptcy 

Code, the Bankruptcy Rules, and the Local Rules; (iii) state, with specificity, the legal and 

factual bases thereof; (iv) if a Cure Objection that pertains to the proposed Cure Costs, state the 

cure amount alleged to be owed to the objecting Counterparty, together with the appropriate 

documentation including the cure amount the Counterparty believes is required to cure defaults 

under the relevant Contract or Lease; (v) include any appropriate documentation in support 

thereof; and (vi) be filed with the Court and served on, so actually be received by, the Objection 

Recipients (as defined below) by the applicable deadlines below or such deadline as set forth in 

the applicable Supplemental Assumption and Assignment Notice. 

(i) Cure Objection Deadline. Any objection to the Cure Cost, to assumption 

and assignment of an Assigned Contract, adequate assurance, or treatment of indemnity claims 

(including as set forth in Part I hereof) must be filed with the Bankruptcy Court on or before 

May 16, 2023, at 4:00 p.m. (prevailing Eastern Time) (the “Cure Objection Deadline”), or 

such deadline set forth in the applicable Supplemental Assumption Notice, and served on: 

(a) counsel for the Debtors, Skadden, Arps, Slate Meagher & Flom LLP, One Manhattan West, 

New York, New York 10001 (Attn: Paul D. Leake (Paul.Leake@skadden.com), Lisa Laukitis 

(Lisa.Laukitis@skadden.com), Shana A. Elberg (Shana.Elberg@skadden.com), and Elizabeth 

Downing (Elizabeth.Downing@skadden.com)); and (b) counsel to the Stalking Horse Bidder, 

Gibson, Dunn & Crutcher LLP, 200 Park Ave, New York, New York 10166 (Attn: Scott 

Greenberg (SGreenberg@gibsondunn.com), Michael J. Cohen (MCohen@gibsondunn.com), and 

Joshua K. Brody (JBrody@gibsondunn.com)) (collectively, the “Cure Objection Recipients”). 

(ii) Auction Results Objection Deadline. If the Debtors hold an Auction and if 

a Successful Bidder that is not the Stalking Horse Bidder prevails at the Auction, as soon as 

reasonably practicable after selecting such Successful Bidder(s), the Debtors will file (but not 

serve) and cause to be published on the Case Website a notice of results of the Auction (the 

“Notice of Auction Results”). Upon the filing of any Notice of Auction Results, objections solely 

to the identity of the Successful Bidder(s), changes to the Stalking Horse Agreement, or adequate 

assurance of future performance (each, a “Auction Results Objection”) may be made. Any 

Auction Results Objection must be filed with the Bankruptcy Court and served on (A) counsel 

for the Debtors and (B) the Successful Bidder(s) and its counsel, if any (collectively, the 

“Auction Results Objection Recipients,” and together with the Cure Objection Recipients, the 

“Objection Recipients”), so as to be received by August 22, 2023, at 12:00 p.m. (Prevailing 

Eastern Time) (the “Auction Results Objection Deadline”); provided, however, that the Cure 

Objection Deadline shall not be extended. 
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(f) Any party properly noticed by the Debtors in accordance with these Assumption 

and Assignment Procedures that fails to timely file an objection to (i) the proposed Cure Cost, 

(ii) the proposed assumption and assignment of an Assigned Contract or Additional Assigned 

Contract listed on the Assumption and Assignment Notice or a Supplemental Assumption and 

Assignment Notice, or (iii) the amendment of the Assigned Contracts and releases of the Causes 

of Action and other rights of recovery as set forth in this Assumption and Assignment Notice; is 

deemed to have consented to (A) such Cure Cost, (B) the assumption and assignment of such 

Assigned Contract or Additional Assigned Contract (including the adequate assurance of future 

payment), (C) the amendment of the Assigned Contracts and releases of the Causes of Action 

and other rights of recovery as set forth in this Assumption and Assignment Notice; and (D) the 

related relief requested in the Sale Motion. Such party shall be forever barred and estopped from 

objecting to the Cure Cost, the assumption and assignment of the Assigned Contract, or 

Additional Assigned Contract, adequate assurance of future performance, or the related relief 

requested herein and in the Sale Motion, whether applicable law excuses such Counterparty from 

accepting performance by, or rendering performance to, the Successful Bidder(s), and from 

asserting any additional cure or other amounts against the Debtors and the Successful Bidder(s) 

with respect to such party’s Assigned Contract or Additional Assigned Contract. 

(g) If a Cure Objection or Auction Results Objection, as applicable, filed by the Cure 

Objection Deadline or Auction Results Objection Deadline, as applicable, cannot otherwise be 

resolved by the parties prior to the Sale Hearing, such objections and all issues regarding the 

Cure Cost amount to be paid or the adequate assurance of future performance, as applicable, 

shall be determined by the Court at the Sale Hearing, or at a later hearing on a date to be 

scheduled by the Debtors in their discretion, and in consultation with the Successful Bidder(s). 

III. Additional Information 

11. Unless otherwise provided in the Sale Order, the Debtors shall have no liability or 

obligation with respect to defaults relating to the Assigned Contracts arising, accruing, or 

relating to a period on or after the effective date of assignment. 

12. Copies of the Sale Motion, the Bidding Procedures Order, the Bidding 

Procedures, and the Sale Notice may be obtained free of charge at the website dedicated to the 

Debtors’ chapter 11 cases maintained by their claims and noticing agent and administrative 

advisor, Kroll Restructuring Administration LLC, located at 

https://restructuring.ra.kroll.com/Endo. 

[Remainder of Page Intentionally Left Blank] 
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Dated: [__________], 2023 

 New York, New York 

 

 

 

By: 

 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 

 

DRAFT     

Paul D. Leake 

Lisa Laukitis 

Shana A. Elberg 

Evan A. Hill 

One Manhattan West 

New York, New York 10001 

Telephone: (212) 735-3000 

Fax: (212) 735-2000 

 

Counsel for the Debtors 

and Debtors in Possession 
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EXHIBIT A 

Assigned Contracts 
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Exhibit 4 

Reconstruction Steps Summary 
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ale. 

1. C
apitalized term

s not otherw
ise defined herein have the m

eanings ascribed to them
 in the D

ebtor’s M
otion for an O

rder (I) Establishing Bidding, noticing, and 
A

ssu
m

p
tio

n
 a

n
d

 A
ssig

n
m

e
n

t P
ro

ce
d

u
re

s, (II) A
p

p
ro

vin
g

 C
e

rta
in

 T
ransaction S

teps, (III) A
pproving the S

a
le

 o
f S

ubstantia
lly A

ll
o

fthe D
ebtors’ Assets and (IV) 

G
ranting R

elated R
elie

f (the “Sale M
otion ”), or the B

idding P
rocedures O

rder, to w
hich this presentation is attached.
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2

E
ndo International plc

(Ire
la

n
d

)

E
xisting S

im
plified E

ndo G
roup S

tructure

E
ndo T

opfin
Lim

ited
(Irelan

d)

E
ndo V

entures Lim
ited 

(Irelan
d)

E
ndo G

lobal B
iologics 

Lim
ited

(Ire
la

n
d

)

N
on-Irish International B

usiness

B
randed B

usiness
G

enerics B
usiness

The above chart is a very sim
plified version of the full Endo corporate structure. The R

econstruction Steps described in this
deck 

involves only the tw
o Irish entities in the red box.  Accordingly, all of the diagram

s through slide 16 deal only w
ith those tw

o
Irish 

entities in the red box above and the R
econstruction Steps and new

 entities related to them
. Slide 17 show

s the sim
plified full post-

sale corporate structure of Endo (assum
ing im

plem
entation of the R

econstruction Steps and a sale to a bidder), including the tw
o

Irish entities in the red box above and non-Irish entities that are not involved in the R
econstruction Steps.
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3 E
xisting S

tructure of Irish A
sset-O

w
ning D

ebtors Involved in S
teps

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Ire
la

n
d

)

A
ssets 

including 
X

iaflex

A
ssets

E
ndo V

entures Lim
ited 

(Irelan
d)

D
e

n
o

te
s D

e
b

to
r e

n
titie

s

E
ndo G

lobal B
iologics 

Lim
ited

(Ire
la

n
d

)
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4 S
tructure of Irish A

sset-O
w

ning D
ebtors A

fter R
econstruction S

teps

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Ire
la

n
d

)

E
ndo V

entures 
U

n
lim

ited
(Ire

la
n

d
)

E
ndo G

lobal B
iologics 

U
n

lim
ited

(Ire
la

n
d

)

N
ew

co 1
(Ire

la
n

d
)

N
ew

co 2
(Ire

la
n

d
)

N
ew

 H
oldco 2 Lim

ited
(Ire

la
n

d
)

N
ew

 H
oldco 1 Lim

ited
(Ire

la
n

d
)

A
ssets

A
ssets 

including 
X

iaflex
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5 R
econstruction S

teps: S
tep 1—

Incorporation of N
ew

cos

N
ew

co 1
(Ire

la
n

d
)

N
ew

co 2
(Ire

la
n

d
)

Initial S
hareholder

E
ndo International plc

(Ire
la

n
d

)

E
ndo V

entures Lim
ited 

(Ire
la

n
d

)

E
ndo G

lobal B
iologics 

Lim
ited

(Ire
la

n
d

)
A

ssets 
including 
X

iaflex

A
ssets

►
S

tep
 1: A third party service provider w

ith no econom
ic interest in the D

ebtors (the “Initial S
hareholder”) form

s tw
o 

new
 com

panies ("N
ew

co 1" and "N
ew

co 2", and collectively, the “N
ew

cos") as private lim
ited com

panies incorporated 
and tax resident in Ireland. 

►
O

n incorporation, the ordinary share capital of each of the N
ew

cos w
ill be held by the Initial S

hareholder (the 
"S

ubscription S
hares"). 

E
ndo T

opfin Lim
ited

(Ire
la

n
d

)
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6 R
econstruction S

teps: S
tep 2—

Interposition of H
oldcos

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Irelan
d)

E
ndo V

entures 
Lim

ited 
(Irelan

d)

E
ndo G

lobal B
iologics 

Lim
ited

(Irelan
d)

N
ew

 H
oldco 2 Lim

ited
(Ire

la
n

d
)

N
ew

 H
oldco 1 Lim

ited
(Ire

la
n

d
)

A
ssets 

including 
X

iaflex

A
ssets

►
S

tep
 2: Tw

o new
ly form

ed lim
ited liability 

holding com
panies, N

ew
 H

oldco 1 Lim
ited 

(“H
oldco 1”) and N

ew
 H

oldco 2 Lim
ited 

(“H
oldco 2,” and collectively, the “H

oldcos”) w
ill 

be created as private lim
ited liability com

panies 
incorporated and tax resident in Ireland and 
interposed as direct parent com

panies of each 
of Endo Ventures Lim

ited (“E
V

L”) and Endo 
G

lobal Biologics Lim
ited (“E

G
B

L,” and 
collectively, the “T

ransferor D
ebtors”) by w

ay of 
a share-for-share exchange.

N
ew

co 1
(Ire

la
n

d
)

N
ew

co 2
(Ire

la
n

d
)

Initial S
hareholder

22-22549-jlg    D
oc 1765-4    F

iled 04/03/23    E
ntered 04/03/23 09:01:31    E

xhibit 4 
P

g 8 of 20



7 R
econstruction S

teps: S
tep 3—

C
onversion

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Irelan
d)

E
ndo V

entures 
U

n
lim

ited
(Ire

la
n

d
)

E
ndo G

lobal B
iologics 

U
n

lim
ited

(Ire
la

n
d

)

N
ew

 H
oldco 2 Lim

ited
(Ire

la
n

d
)

N
ew

 H
oldco 1 Lim

ited
(Irelan

d)

A
ssets 

including 
X

iaflex

A
ssets

►
S

tep
 3:

In order to satisfy certain Irish law
 

requirem
ents relating to reconstruction 

transactions, prior to the com
pletion of the 

transfer of the business and assets, including 
em

ployees in the case of EVL (the “ S
pecified 

A
ssets ”), of each Transferor D

ebtor (each, a 
“B

usiness T
ransfer ”), the Transferor D

ebtors 
w

ill be required to change their corporate 
form

 from
 lim

ited liability com
panies to 

unlim
ited liability com

panies (the 
“C

onversion”). U
nder Irish law

, the 
C

onversion w
ill m

ake the Transferor D
ebtors’ 

direct parent com
panies—

the H
oldcos—

liable 
for the debts of the T

ransferor D
ebtors on any 

insolvent liquidation of the T
ransferor 

D
ebtors.

N
ew

co 1
(Ire

la
n

d
)

N
ew

co 2
(Irelan

d)

Initial S
hareholder
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8

E
n

d
o

 In
te

rn
a

tio
n

al p
lc

(Irelan
d)

R
econstruction S

teps: S
tep 4—

B
usiness T

ransfer

►
S

tep
 4

: E
ach o

f the T
ransfe

ror D
ebtors tran

sfe
rs its S

pecified A
ssets to

 a
 N

e
w

co
, in

 e
xch

a
n

g
e

 fo
r e

a
ch

 N
e

w
co

 issu
in

g
 o

rd
in

a
ry 

sh
a

re
s (co

lle
ctive

ly, th
e

 "C
o

n
sid

e
ra

tio
n S

h
a

re
s") to

 e
a

ch
 H

o
ld

co
 th

a
t is th

e
 d

ire
ct p

a
re

n
t o

f th
e

 T
ra

n
sfe

ror D
e

b
to

r th
a

t tra
n

sfe
rre

d 
its S

pecified A
sse

ts to the N
ew

co.

►
T

h
e

 S
p

e
cifie

d A
ssets w

ill b
e

 tra
n

sfe
rre

d to
 e

a
ch

 N
e

w
co

 su
b

je
ct o

n
ly to

 th
e

 P
re

p
e

titio
n L

ie
n

s a
n

d
 a

n
y P

e
rm

itte
d

 P
rio

r L
ie

n
s. For 

th
e

 a
vo

id
a

n
ce o

f d
o

u
b

t, th
e

 cla
im

s u
n

d
e

rlyin
g

 th
e

 P
re

p
e

titio
n L

iens and P
erm

itted P
rior L

iens w
ill not tra

n
sfer to the N

ew
cos

b
u

t 
re

m
a

in
 w

ith
 th

e
 T

ra
n

sfe
ror D

e
b

to
rs. 

►
A

t th
e

 tim
e

 o
f e

a
ch

 B
u

sin
e

ss T
ra

n
sfe

r, th
e

 sh
a

re
 h

e
ld

 b
y th

e
 In

itia
l S

h
a

re
h

o
lder w

ill b
e

 su
rre

n
d

e
red

 a
n

d
 ca

n
ce

lled
 so

 th
a

t itw
ill n

o
t 

b
e

 a
 sh

a
re

h
o

ld
er in

 th
e

 N
e

w
co

s fo
llo

w
ing

 th
e

 B
u

sin
e

ss T
ra

n
sfe

rs a
n

d
 th

e
 N

e
w

co
s w

ill b
e

 w
h

o
lly o

w
n

e
d

 b
y th

e
 E

n
d

o
 g

ro
u

p
 

im
m

e
d

ia
te

ly th
e

re
a

fte
r. 

N
ew

co
(Ire

la
n

d
)

A
ssets

In
itia

l S
h

a
re

h
o

ld
er

C
onsideratio

n 
S

hares
C

ancellation of Subscription Share

T
ra

n
sfe

ro
r D

eb
to

r 
U

n
lim

ited
(Irelan

d)

H
oldco Lim

ited
(Irelan

d) 
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9 R
econstruction S

teps: S
tep 5—

C
hapter 11 F

iling

►
S

u
b

sta
n

tia
lly co

n
te

m
p

o
ra

ne
o

usly w
ith

 th
e

 co
m

p
le

tio
n

 of th
e

 B
u

sin
e

ss T
ra

n
sfe

rs, th
e

 N
ew

co
s a

n
d

 th
e

 
H

oldcos w
ill file for chapter 11 and be jointly adm

inistered in the D
ebtors’ chapter 11 cases. 

►
T

h
e

 N
e

w
co

s w
ill co

n
tin

u
e

 to
 o

p
e

ra
te

 th
e

 b
u

sin
e

sse
s o

f th
e

 T
ra

n
sferor D

ebtors in su
bstantia

lly the sa
m

e
 

m
a

n
n

e
r a

s th
e

y w
e

re
 o

p
e

ra
te

d
 b

y th
e

 T
ra

n
sfe

ro
r D

e
b

to
rs.
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10 S
tructure after S

tep 5

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Ire
la

n
d

)

E
ndo V

entures 
U

n
lim

ited
(Ire

la
n

d
)

E
ndo G

lobal B
iologics 

U
n

lim
ited

(Ire
la

n
d

)

N
ew

co 1
(Ire

la
n

d
)

N
ew

co 2
(Ire

la
n

d
)

N
ew

 H
oldco 2 Lim

ited
(Ire

la
n

d
)

N
ew

 H
oldco 1 Lim

ited
(Ire

la
n

d
)

A
ssets

A
ssets 

including 
X

iaflex
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11 R
econstruction S

teps: S
tep 6—

S
hare S

ubscriptionN
ew

co
(Ire

la
n

d
)

S
hares

►
F

o
llo

w
in

g
 th

e
 B

u
sin

e
ss T

ra
n

sfe
rs, e

a
ch

 o
f th

e
 H

o
ld

co
s

and their corresponding Transferor D
ebtor w

ill enter into an irrevocable, conditional subscription agreem
ent (each, a “S

u
b

scrip
tio

n
 

A
g

re
e

m
e

n
t”) pursuant to w

hich each H
oldco w

ill irrevocably agree to subscribe for ordinary share capital in the capital of their corre
sp

o
n

d
in

g
 T

ra
n

sfe
ro

r D
e

b
to

r u
p

o
n

 su
ch

 H
o

ld
co

 
re

ce
ivin

g
 E

xce
ss V

a
lu

e
 th

ro
u

g
h

 th
e

 sa
le

 o
f its w

h
o

lly-o
w

n
e

d
 N

e
w

co
.

–
As used here in, “E

xcess V
alue” m

eans (a) the value in excess of nom
inal w

here a N
ew

co is sold for m
ore than nom

inal value; and (b) the value in excess of P
repetition Liens attaching to the assets of 

a N
ew

co w
here such assets are sold for m

ore than the am
ount necessary to satisfy in full any P

repetition Liens attaching to such
assets, taking into account any successful lien challenges, w

ith the 
proceeds from

 such sale being transferred to the applicable H
oldco (w

hether by w
ay of distribution, loan, or otherw

ise). 1

►
(a

) In
 th

e
 e

ve
n

t th
a

t th
e

 lie
n

s h
e

ld
 b

y th
e

 P
re

p
e

titio
n

 F
irst L

ie
n

 S
e

cu
re

d
 P

a
rtie

s o
r h

o
ld

e
rs o

f th
e

 S
e

co
n

d
 L

ie
n

 N
o

te
s a

re
 su

cce
ssfu

lly ch
a

lle
n

g
e

d
 re

su
ltin

g
 in

 a
n

y u
n

e
n

cu
m

b
e

red
 va

lu
e

 a
t 

the N
ew

cos (such value, the “U
n

e
n

cu
m

b
e

re
d V

a
lu

e”), the Successful Bidder shall be authorized and directed to pay cash to the H
o

ld
co

s
o

n
 a

cco
u

n
t o

f th
e

 U
nencum

b
ered

V
a

lu
e

, u
n

le
ss 

th
e

 C
o

u
rt o

rd
e

rs o
th

e
rw

ise
; a

n
d

 (b
) in

 th
e

 e
ve

n
t th

a
t a

 to
p

p
in

g
 b

id
 to

 th
e

 S
ta

lkin
g

 H
o

rse
 B

id
 is se

le
cte

d
 a

s th
e

 S
u

cce
ssful B

id
,th

e
 S

u
cce

ssful B
id

d
e

r sh
a

ll b
e

 a
u

th
o

rize
d

 a
n

d
 d

ire
cte

d
 to

 
p

a
y ca

sh
 to

 th
e

 H
o

ld
co

s
o

n
 a

cco
u

n
t o

f a
n

y va
lu

e
 a

ttrib
u

ta
b

le to
 th

e
 N

e
w

co
s in

 e
xce

ss o
f th

e
 va

lu
e

 o
f th

e
 P

re
p

e
titio

n
 L

ie
n

s.

►
A

s a
 re

su
lt, th

e
 cre

d
ito

rs o
f th

e
 T

ra
n

sfe
ro

r D
e

b
to

rs th
e

n
 sh

a
re

 in
 th

e
 E

xce
ss V

a
lu

e
 in

 th
e

 sa
m

e
 o

rd
e

r o
f p

rio
rity th

a
t e

xiste
d

 a
t th

e
 T

ra
n

sfe
ror D

e
b

to
rs b

e
fo

re
 th

e
 e

xe
cu

tio
n

 o
f th

e
 

R
e

co
n

stru
ctio

n
 S

te
p

s.

T
ra

n
sfe

ro
r D

eb
to

r 
U

n
lim

ited
(Irelan

d)

H
oldco Lim

ited
(Irelan

d) 

E
xcess 

V
alue

E
xcess 

V
alue

P
u

rch
a

se
r

S
hares/

A
ssets

1. The D
ebtors reserve the right to pay any adm

inistrative 
expenses of the H

oldcos
from

 the E
xcess V

alue
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12 R
econstruction S

teps: Im
plem

entation

►
A

s d
e

scrib
e

d
 in

 fu
rth

e
r d

e
ta

il h
e

re
in

, th
e

 im
p

le
m

e
n

tatio
n o

f th
e

 R
e

co
n

stru
ctio

n S
te

p
s in

clu
d

e
s, a

m
o

n
g

 
o

th
e

r th
in

g
s, ce

rta
in

 tra
n

sitio
n

a
l a

rra
n

g
e

m
e

n
ts b

e
tw

e
e

n
 th

e
 T

ra
nsferor D

ebtors a
nd the N

ew
co

s to allow
 

th
e

 b
u

sin
e

sse
s o

f th
e

 T
ra

n
sfe

ro
r D

e
b

to
rs to

 o
p

e
ra

te
 in

 a
 m

a
n

n
e

r w
h

ich
 e

n
su

re
s b

u
sin

e
ss co

n
tin

u
ity a

n
d

 
co

m
p

lie
s w

ith
 a

p
p

lica
b

le la
w

s.
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13 R
econstruction Steps: Im

plem
entation (cont’d)

Im
p

le
m

en
tatio

n
 o

f th
e R

ec
o

n
stru

ctio
n

 S
tep

s

B
u

sin
ess 

T
ra

n
s

fe
r 

A
g

re
e

m
e

n
ts

•
T

he T
ran

sferor D
ebtors, th

e N
ew

cos, and the H
oldcos

w
ill enter into business transfer agreem

ents (each, a “BTA”) effectuating the transfers of the 
S

pecified A
ssets.

•
F

or th
e avo

ida
nce

 of d
ou

bt, alth
ou

gh
 th

e tran
sfers w

ill occu
r subject only to P

repetition Lien
s an

d any P
erm

itted P
rior Liens

, the claim
s underlying 

th
e

 P
re

p
e

titio
n L

ie
n

s a
n

d
 P

e
rm

itte
d

 P
rio

r L
ie

n
s (a

s w
e

ll a
s a

n
y o

th
e

r th
ird

-p
a

rty p
re

p
e

tition
 cla

im
s o

th
e

r th
a

n
 e

m
p

lo
ye

e
-re

la
te

d
cla

im
s re

q
u

ire
d

 to
 

tra
n

sfe
r u

n
d

e
r E

U
/Irish

 la
w

 (o
f w

h
ich

 th
e

 D
e

b
to

rs a
re

 o
n

ly a
w

a
re of tw

o
 de m

inim
is w

a
g

e
 cla

im
s, to

ta
lin

g
 a

p
p

ro
xim

a
te

ly $
2

,0
0

0
)) w

ill n
o

t tra
n

sfe
r to

 
th

e
 N

e
w

co
s but re

m
a

in
 w

ith th
e T

ransferor D
ebtors. 

•
T

h
e

 P
re

p
e

tition
 L

ie
n

s a
n

d
 P

e
rm

itte
d

 P
rio

r L
ie

n
s m

u
st tra

n
sfe

r w
ith

 th
e

 a
sse

ts in
 o

rd
e

r to
 (a

) e
n

su
re

 th
a

t th
e

 rig
h

ts o
f th

e
 s

e
cu

re
d

 cre
d

ito
rs to

 
cre

d
it b

id
 a

re
 n

o
t co

m
p

ro
m

ise
d

 b
y th

e
 tra

n
sfe

r a
n

d
 (b

) p
re

ve
n

t a
n

 u
n

in
te

n
d

ed
 a

ccru
a

l o
f va

lu
e

 in
 th

e
 N

e
w

co
s o

n
 th

e
 co

m
p

le
tio

n
o

f
th

e
 

R
econstruction S

teps, w
hich w

ou
ld result in a 1%

 stam
p du

ty lia
bility being incurred by any purchaser of the shares in the N

e
w

cos. B
ecause 

th
e N

e
w

cos a
re

 be
in

g
 u

tilized a
s a vehicle to e

ffectuate an e
ve

ntual sale
, their bankruptcy cases w

ill u
ltim

a
te

ly b
e

 d
ism

isse
d

. T
ra

n
sfe

rring
 

a
n

y th
ird

-p
a

rty p
re

p
e

titio
n cla

im
s a

g
a

in
st th

e
 T

ra
n

sfe
ro

r D
e

b
to

rs to
 th

e
 N

e
w

co
s w

o
u

ld
 d

e
te

r a
n

y b
id

d
e

r fro
m

 u
tilizing

 th
is stru

c
tu

re
.

T
ran

sitio
n

al 
S

ervic
es

 
A

g
re

e
m

e
n

t
•

E
a

ch
T

ran
sfe

ro
r

D
eb

tor
a

nd
th

e
rele

va
n

t
N

ew
co

w
ill

e
n

te
r

in
to

a
T

ra
n

sitio
nal

S
e

rvice
s

A
g

ree
m

e
n

t
(“T

S
A ”)

to
en

able
th

e
p

arties
to

fu
lfill

their
o

bliga
tio

n
s

u
n

de
r

th
e

B
TA

s
a

n
d

allo
w

th
e

E
n

d
o

b
u

sin
e

ss
to

o
pe

ra
te

in
a

m
a

n
n

e
r

w
hich

en
sure

s
b

usiness
continuity

follo
w

ing
the

R
econstru

ction
S

teps
untilconsum

m
ation

of
the

ultim
ate

S
ale

(such
period,the

“In
te

rim
P

eriod”).

•
U

n
d

er
th

e
T

S
A

s,
th

e
T

ran
sfe

ro
r

D
e

b
tors

w
ill

p
ro

vid
e

w
h

a
te

ve
r

service
s

m
a

y
b

e
req

uire
d

b
y

th
e

N
e

w
co

s
to

ca
rry

o
u

t
the

bu
sin

e
sse

s
d

u
rin

g
the

In
te

rim
P

e
rio

d
th

a
t

th
e

N
e

w
co

s
ca

n
n

o
tca

rry
o

u
tth

e
m

se
lve

s
(e

.g
.,

p
ro

vid
ing

access
to

IT
system

s).

•
A

s
the

T
ransfero

r
D

eb
tors

w
ill

ha
ve

to
ca

rry
out

certain
a

ctivitie
s

(e.g.,
Irish

reg
ula

te
d

activitie
s

un
de

r
third

-pa
rty

co
n

tra
cts,

fin
an

cial
re

p
o

rting
re

quire
m

e
n

ts,
ta

x
filing

s)
b

u
t

w
ill

no
t

h
a

ve
em

p
lo

ye
e

s
(a

s
su

ch
e

m
p

lo
yee

s
w

ill
transfer

to
the

N
ew

cos
a

s
part

o
f

the
R

econ
stru

ctio
n

S
teps),

th
e

N
e

w
co

s
w

illsu
p

p
ly

ce
rta

in
se

rvice
s

to
th

e
T

ra
n

sfe
ro

r
D

e
b

to
rs

fo
r

th
e

In
te

rim
P

e
rio

d
to

e
n

a
b

le
th

e
T

ra
n

sfe
ro

r
D

e
b

to
rs

to
ca

rry
o

u
t

th
o

se
a

ctivitie
s.
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14 R
econstruction Steps: Im

plem
entation (cont’d)

Im
p

le
m

e
n

ta
tio

n
 o

f th
e

 R
e

c
o

n
stru

c
tio

n
 S

te
p

s

B
u

sin
ess 

C
o

n
tra

c
ts

•
P

u
rsu

an
t

to
th

e
B

TA
s,

th
e

T
ra

n
sfe

ro
r

D
e

b
to

rs
w

ill
g

en
e

rally
m

a
in

tain
the

le
g

al
in

te
re

st
in

th
ird-p

arty
e

xe
cu

to
ry

co
n

tra
cts

a
nd

u
n

e
xpire

d
lea

se
s

to
w

h
ich

the
y

are
p

a
rty

(colle
ctively,

the
“B

u
siness

C
ontracts”),

w
hile

th
e

N
e

w
co

s
w

illha
ve

the
b

e
ne

ficialintere
st

(includin
g

th
e

e
con

o
m

ic
b

en
e

fits
an

d
burdens)

of
such

B
usiness

C
ontracts

untilthe
closing

of
the

S
ale.

•
T

h
e

N
ew

cos
w

illre
im

burse
the

T
ransfero

r
D

ebtors
for

any
costs

o
r

o
ther

lia
b

ilitie
s

a
rising

u
n

d
e

r
e

a
ch

B
u

sin
e

ss
C

o
n

tra
ctp

u
rsu

a
n

tto
th

e
B

TA
s.

•
E

V
L

engages
in

certain
regulated

activities
under

Irish
law

related
to

its
business

operations.
A

s
N

ew
co

2
is

not
anticipated

to
be

able
to

obtain
the

requisite
regulatory

autho
riza

tio
n

s
to

conduct
the

Irish
regulated

activities
by

co
m

p
le

tion
of

th
e

R
econstruction

S
teps,

E
V

L
w

illcontinue
to

carry
o

n
all

Irish
re

gula
ted

activities
(un

til
such

tim
e

as
N

ew
co

2
is

in
receipt

of
such

a
utho

riza
tions)

and
b

e
responsible

for
such

p
erform

ance
unde

r
the

rele
va

ntB
u

sin
e

ss
C

on
tra

cts.

•
F

o
r

the
avoid

an
ce

o
f

d
oub

t,
in

tercom
pany

executory
con

tracts
at

the
T

ransfe
ror

D
eb

tors
w

ill
generally

transfer
in

full
to

th
e

N
ew

cos
(save

fo
r

fina
n

cin
g

a
rra

ng
e

m
e

n
ts

w
h

e
re

th
e

T
ra

n
sfero

r
D

e
b

to
r

is
a

b
orro

w
e

r/d
e

b
to

r
(an

d
a

n
y

liabilitie
s

the
reu

n
de

r)
w

h
ich

sh
all

re
m

a
in

w
ith

th
e

T
ra

n
sferor

D
e

b
tors).

A
s

a
re

sult,
a

n
y

a
d

m
inistra

tive
or

o
th

e
r

service
s

th
a

t
are

curren
tly

p
ro

vide
d

to
th

e
T

ra
n

sfe
ror

D
e

b
to

rs
b

y
o

th
er

E
n

do
g

ro
u

p
co

m
p

a
nie

s
(or

vice
ve

rsa
)

w
illco

n
tin

u
e

u
n

d
e

r
th

e
se

a
g

re
e

m
e

n
ts.

S
to

p
-G

a
p

 
In

d
e

m
n

ity 
A

g
ree

m
en

ts

•
T

h
e

N
e

w
co

s
a

nd
their

re
sp

e
ctive

T
ra

n
sferor

D
e

b
to

rs
w

ill
en

te
r

in
to

ind
e

m
n

ity
agreem

ents
pursu

an
t

to
w

hich
the

N
ew

cos
w

ill
indem

nify
their

respective
T

ransferor
D

ebtors
from

the
closing

o
f

the
R

econstruction
S

teps
to

the
date

a
n

agreem
ent

is
entered

into
to

sell
the

N
ew

cos’eq
uity

or
b

u
sine

ss
to

p
ro

te
ct

a
g

ain
st

th
e

unlikely
e

ve
n

t
th

a
t

th
e

re
a

re
de

fe
cts

in
the

im
p

le
m

e
n

ta
tion

of
th

e
R

e
co

n
stru

ction
S

te
p

s
a

n
d

Irish
ta

xe
s

a
re

im
p

o
se

d
o

n
th

e
T

ra
n

sfe
ro

r
D

e
b

to
rs.

In
terco

m
p

an
y 

F
in

an
cin

g
 

A
rran

g
em

en
ts

•
T

h
e

 D
e

b
tors a

nd
 th

e N
ew

cos w
ill a

ssig
n

 fro
m

 th
e

 T
ra

n
sfe

ro
r D

eb
to

rs o
r re

p
lica

te in
 th

e
 N

ew
co

s re
q

u
ire

d
 e

xistin
g

 in
te

rco
m

p
a

n
y a

rra
n

g
e

m
e

n
ts to

 
e

n
su

re
 th

a
t fu

n
d

s ca
n

 co
n

tin
u

e
 to

 m
o

ve
 th

ro
u

g
h

o
ut th

e
 D

e
b

to
r g

ro
u

p
 in

 th
e

 o
rd

in
a

ry co
u

rse
 o

f b
u

sin
e

ss. It is e
n

visa
g

e
d

 th
a

t in
te

rcom
pany 

a
rra

n
g

e
m

e
n

ts w
h

e
re

 th
e

 T
ra

n
sfe

ro
r D

e
b

to
r is a

 le
n

d
e

r/cred
itor sh

a
ll b

e
 a

ssig
n

e
d

 to
 N

e
w

co
 w

h
ile

 in
te

rco
m

p
a

n
y a

rra
n

g
e

m
e

n
ts w

h
e

re
 th

e
 T

ra
n

sfe
ro

r 
D

ebtor is a borrow
er/debtor (and any liabilities thereu

nder) w
ill rem

ain w
ith the T

ransferor D
ebtors an

d ne
w

 len
ding arran

gem
e

nts be put in place, 
a

s n
e

e
d

e
d

.
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15 R
econstruction Steps: Im

plem
entation (cont’d)

Im
p

le
m

e
n

ta
tio

n
 o

f th
e

 R
e

c
o

n
stru

c
tio

n
 S

te
p

s

E
m

p
lo

yees
•

A
llem

p
lo

yees
of

E
V

L
(being

the
only

em
p

lo
yer

T
ransferor

D
ebtor)

w
illtransfer

to
N

ew
co

2
on

the
sam

e
term

s
and

conditions
of

em
plo

ym
ent

(subject
to

certain
exceptions).

•
A

llrig
hts

and
obligations

arising
from

E
V

L
em

p
lo

yees'existing
em

p
lo

ym
ent

contracts
w

illtran
sfer

to
N

ew
co

2,subject,depending
on

tim
ing

of
closing

of
the

B
usiness

T
ransfer,to

certain
exceptions

(e.g.,pension)
due

to
unrelated

upcom
ing

changes
in

benefit
offerings.

•
A

s
required

under
E

U
/Irish

law
,

all
e

m
p

lo
yees

w
ill

receive
a

form
al

notice
of

the
em

plo
ym

en
t

transfer
no

later
than

30
days

before
the

transfer
takes

effect.

In
tellectu

al 
P

ro
p

erty
•

IP
thatis

ow
ned

by
the

T
ransferor

D
ebtors

w
illbe

transferred
to

the
relevant

N
ew

cos
as

part
ofthe

R
econstruction

S
teps.

•
IP

thatis
in-licensed

from
a

third
party

w
illbe

treated
in

the
sam

e
m

anner
as

other
third-party

contracts
under

the
T

S
A

.

•
T

he
E

ndo
group

currently
relies

on
im

p
lied

licenses
to

facilitate
the

use
of

and
access

to
IP

held
b

y,
or

licensed
to,

another
m

em
ber

of
the

E
ndo

group.
Itis

expected
thatthe

sam
e

approach
w

illbe
relied

on
follow

ing
the

R
econstruction

S
teps

and
no

form
allicensing

arrangem
ents

w
illbe

entered.

In
su

ran
ce

•
E

xisting
insurance

arrangem
ents

in
the

T
ransferor

D
ebtors

w
illneed

to
be

extended,or
replicated,

by
the

N
ew

cos.

R
eg

u
lato

ry
•

T
he

T
ransferor

D
ebtors

and
the

N
ew

cos
w

ill
need

to
com

ply
w

ith
a

num
be

r
of

healthcare-related
regu

latory
requ

ire
m

ents
and

approvals
in

various
jurisd

ictions
to

im
ple

m
ent

the
transfer

of
the

S
pecified

A
ssets,

includ
ing

w
ith

respect
to

certain
Irish

m
arketing

and
distribution

authorizations;
India

n
m

anufacturing,
im

port,
and

export
licenses;

C
anadian

product
authoriza

tions;
A

ustrian
product

authorizations;
and

U
.S

.
F

D
A

product
authorizations

and
establishm

ent
regulations.

C
o

rp
o

rate 
G

o
vern

an
ce

•
T

he
governing

bodies
of

each
entity

invo
lved

in
the

R
econstruction

S
teps

w
ill

approve
resolutions

approving
the

transactions
and

required
corporate

actions
thereunder,

including,
butnotlim

ited
to,the

B
T

A
s

and
the

conversion
ofthe

T
ransferor

D
ebtors

into
unlim

ited
liability

com
panies.

P
rem

ises an
d

 
E

q
u

ip
m

en
t

•
E

V
L

is
required

under
Irish

regulatory
authorizations

to
operate

from
its

leased
prem

ises
in

D
ublin.

S
uch

third-party
lease

w
illnot

be
assigned

to
N

ew
co

2,butN
ew

co
2

w
illbe

granted
a

license
to

occupy
the

prem
ises

during
the

Interim
P

eriod.
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A
ppendix: S

ubsequent T
ransaction S

teps
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17 S
ubsequent T

ransaction S
teps (follow

ing approval and im
plem

entation of R
econstruction S

teps)

►
S

tep
 7

: F
ollow

ing com
pletion of the m

arketing process, approval of the U
.S

. B
ankruptcy C

ourt w
ill be sought for the sale of the assets 

of the D
ebtors (including the equity in the N

ew
cos and subseque

nt acquisition
 of the assets in the N

ew
cos) to the S

uccessful B
idder 

free and clear of all liens, claim
s and encum

brances under section 363 of the U
.S. Bankruptcy C

ode (the “S
ale O

rder ”). 

►
S

tep
 8: 

–
H

oldco 1 sells the entire issued share capital of N
ew

co 1; and

–
H

oldco 2 sells the entire issued share capital of N
ew

co 2;

to an acquisition com
pany ow

ned by the S
uccessful B

idder (form
ed as a private lim

ited com
pany incorporated and tax resident in 

Ireland) (“P
urchaser”) for consideration equal to the m

arket value of those shares.

►
A

ny unencum
bered assets at any N

ew
cos w

ill be paid for by the S
uccessful B

idder by buying the N
ew

co shares or assets and payin
g

 
cash to the relevant H

oldco (unless otherw
ise ordered by the C

o
urt), w

hich, in turn, has an obligation to return such cash to
th

e
 

re
le

va
n

t T
ra

n
sfero

r D
e

b
to

r.

►
S

tep
 9: P

urch
a

se
r acq

u
ire

s the
 b

u
sin

e
ss a

n
d

 assets of e
a

ch of the
 N

e
w

cos free and clear of all liens, claim
s and encum

brances 
pursuant to the S

ale O
rder.

►
P

urchaser sim
ultaneously acquires the assets of the other D

ebto
rs free and clear of all liens, claim

s and encum
brances pursua

n
t to 

the S
ale O

rder. 

►
D

ism
issal of the chapter 11 cases relating to the N

ew
cos w

ill b
e sought follow

ing S
tep 9.
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18 S
tructure after S

tep 9: C
om

pletion of S
ale

E
ndo International plc

(Ire
la

n
d

)

E
ndo T

opfin Lim
ited

(Ire
la

n
d

)

E
ndo V

entures 
U

n
lim

ited
(Ire

la
n

d
)

E
ndo G

lobal B
iologics 

U
n

lim
ited

(Ire
la

n
d

)

N
ew

co 1
(Irelan

d)
N

ew
co 2

(Irelan
d)

P
urchaser 1

(T
B

D
)

N
ew

 H
oldco 2 Lim

ited
(Ire

la
n

d
)

N
ew

 H
oldco 1 Lim

ited
(Ire

la
n

d
)

B
randed B

usiness

N
on-Irish International 

B
usiness

G
enerics B

usiness

C
ertain N

on-D
ebtor 

Indian S
ubsidiaries

1. Assets of all non-Irish D
ebtors to be acquired into one or m

ore Purchaser entities
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Endo International plc, et al. 

BUSINESS TRANSFER AGREEMENT TERM SHEET 12 

 

Provision Summary 

Parties 
(1) EGBL, Newco 1, and Holdco 1 

(2) EVL, Newco 2, and Holdco 2  

Consideration In each case, an allotment and issuance of ordinary share capital by the 

applicable Newco to the applicable Holdco 

Transferred Assets34 • All intragroup contracts as are determined necessary for the 

continuation of the business of the Transferor Debtor (the “Business”) 

by Newco. 

• The beneficial and economic interest in all third-party contracts that 

are determined necessary for the continuation of Transferor Debtor’s 

existing Business by Newco. 

• The right to represent Newco as carrying on the Business as presently 

carried on by Transferor Debtor. 

• All relevant documents, information, databases, and records etc. 

relating to the Business (including in respect of the business transfer 

agreement (the “BTA”) between EVL, Newco 2, and Holdco 2 only, 

all files and other relevant information relating to employees). 

• All intellectual property assets owned by Transferor Debtor (in 

accordance with the terms of a separate short-form IP assignment). 

• All plant, machinery, equipment, motor vehicles, furniture, fixtures, 

fittings, tools, parts, spare parts and other chattels used in connection 

with the Business, owned by the Transferor Debtor, as at the closing of 

the business transfer (the “Closing”) and any other tangible assets on 

order to be delivered to the Transferor Debtor. 

 
1  Terms are indicative only and subject to revision. Capitalized terms used but not defined herein shall have the meanings 

ascribed to them in the Debtor’s Motion for an Order (I) Establishing Bidding, noticing, and Assumption and Assignment 

Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets 

and (IV) Granting Related Relief, or the Bidding Procedures Order, to which this term sheet is attached. 

2  There will be two separate business transfer agreements on substantially the same terms. For the purposes of this term 

sheet, the term: 

• “Transferor Debtor” refers to Endo Global Biologics Limited (“EGBL”) or Endo Ventures Limited (“EVL”) (as 

applicable) 

• “Newco” refers to Newco 1 and Newco 2 (as applicable) 

• “Holdco” refers to Holdco 1 or Holdco 2 (as applicable) 

3  It is likely that additional short-form confirmatory novation, assignment or transfer agreements will be required to perfect 

transfer of certain assets.  

4  Transferred Assets will transfer subject to Prepetition Liens and Permitted Prior Liens (each as defined in the Cash 

Collateral Order). For the avoidance of doubt, the claims underlying the Prepetition Liens and Permitted Prior Liens will 

not transfer to the Newcos but remain with the Transferor Debtors. 
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• To the extent permissible under applicable regulatory law and 

guidance and to the extent related to the Business, certain product 

marketing materials and product regulatory materials existing at the 

date of the BTA and owned or controlled by the Transferor Debtor. 

• All real estate owned by the Transferor Debtor, together with all 

buildings and other structures, facilities or improvements located 

thereon and all easements, licenses, rights and appurtenances of the 

Transferor Debtor, as applicable, relating to the foregoing. 

• All leasehold interests held by the Transferor Debtor, including any 

leasehold improvements and all permanent fixtures, improvements, 

and appurtenances thereto and including any security deposits or other 

deposits delivered in connection therewith. 

• To the extent permissible under applicable regulatory law and 

guidance, all raw materials, stock-in-trade, work in progress, supplies 

packaging materials, other inventories and spare parts of the Transferor 

Debtor in connection with the Business whether or not obsolete or 

carried on the Transferor Debtor’s books of account, in each case, with 

any transferable warranty and service rights related thereto, including, 

to the extent permissible under applicable regulatory law and guidance, 

the stock of fully finished and partly finished products held by the 

Transferor Debtor in connection with the Business at the Closing 

(whether or not the subject of a contract for sale). 

• All interests in insurance policies, binders and related agreements of 

the Transferor Debtor other than certain excluded insurance policies, 

binders and related agreements. 

• The telephone and telephonic facsimile numbers and other directory 

listings used by the Transferor Debtor. 

• All rights, claims or causes of action to the extent related to the 

Transferred Assets of the Transferor Debtor arising out of events 

occurring prior to Closing, and all other rights, claims or causes of 

action of the Transferor Debtor except to the extent related to  

Excluded Assets. 

• Copies of all tax records related to the Transferred Assets or the 

Business and all tax records of the Transferor Debtor. 

• All of the rights and claims of the Transferor Debtor in any claims or 

causes of action (to the extent capable of being transferred by 

applicable law) that are (i) avoidance claims, in each case, other than a 

claim asserted against a Governmental Unit (as defined in Section 101 

of the Bankruptcy Code) in connection with a settlement of an opioid-

related claim or relating to the payment of interest in respect of any 

unsecured indebtedness for borrowed money; and (ii) against any of 

the Transferor Debtor's respective (w) current and former directors, 

officers and advisors; (x) current and former employees other than 

officers; (y) subsidiaries or affiliates; or (z) other parties that the 

Transferor Debtor otherwise conducts business with in the ordinary 

course, including with respect to (i) and (ii) any and all proceeds 

thereof.  
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• All (i) third-party accounts receivable, notes receivable, take-or-pay 

amounts receivable, and other receivables, and (ii) deposits (including 

maintenance deposits, customer deposits, and security deposits for 

rent, electricity, telephone or otherwise) or prepaid or deferred charges 

and expenses, including all lease and rental payments that have been 

prepaid by the Transferor Debtor. 

• All credits, prepaid expenses, security deposits, other deposits, 

refunds, prepaid assets or charges, rebates, setoffs, and loss 

carryforwards of the Transferor Debtor to the extent related to any 

Transferred Asset or any Assumed Liability. 

• All intercompany receivables of and intercompany loans owed to the 

Transferor Debtor. 

• In respect of the BTA between EVL, Newco 2 and Holdco 2 only, all 

assumed employee plans, together with any funding arrangements 

relating thereto and all rights and obligations thereunder and all 

restrictive covenants and confidentiality agreements with employees 

and agents, or former employees and agents, of the Transferor Debtor 

relating to the Business. 

• The goodwill of the Business. 

• All other property to which the Transferor Debtor is entitled in 

connection with the Business except the Excluded Assets. 

Excluded Assets • The Transferor Debtor's documents prepared in connection 

with the BTA or the transactions contemplated thereby or 

relating to the bankruptcy proceedings of the Transferor 

Debtor and any books and records that the Transferor Debtor is 

required by law to retain. 

• Except as otherwise set out in the definition of Transferred 

Assets, all rights, claims and causes of action to the extent 

relating to any Excluded Asset or any Excluded Liability. 

• Cash and cash equivalents held by the Transferor Debtor 

• Shares of capital stock or other equity interests or securities 

convertible into or exchangeable or exercisable for shares of 

capital stock or other equity interests of any company or 

corporate body, including any other company within the Endo 

group, held by the Transferor Debtor.  

• All contracts designated as excluded contracts. 

• In respect of the BTA between EVL, Newco 2 and Holdco 2 

only, certain regulatory authorizations. 

• All intellectual property exclusively used or held for use in 

connection with the foregoing. 

Assumed Liabilities • In respect of the BTA between EVL, Newco 2 and Holdco 2 only: (a) 

all accrued and future employee entitlements (including in respect of 

pension arrangements) of the Transferor Debtor; and (b) all liabilities 

arising from or in connection with the employment or termination of 

employment of any employee whose employment is transferred to 

Newco on Closing.  
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• All liabilities and operational obligations of the Transferor Debtor 

pursuant to transferring intragroup contracts accruing after the Closing. 

• All operational obligations of Transferor Debtor under any transferring 

third-party contracts. For the avoidance of doubt, the Transferor Debtor 

will maintain the legal interest in all third-party executory contracts to 

which they are party. 

• All liabilities of the Transferor Debtor pursuant to certain product 

marketing materials and product regulatory materials in each case 

arising, to be performed or that become due on or after, or in respect of 

periods following Closing (to the extent permitted under applicable 

regulatory law). 

• All liabilities arising out of, relating to or incurred in connection with 

the conduct or ownership of the Business or the Transferred Assets 

from and after Closing. 

• To the extent arising out of, relating to or incurred in connection with 

the conduct or ownership of the Business or the Transferred Assets 

from and after Closing, all (a) trade and non-trade payables, (b) 

purchase orders (except a purchase order entered into in connection 

with, or otherwise governed by, any Excluded Contract), (c) liabilities 

arising under drafts or checks, (d) royalties, and (e) liabilities arising 

from rebates, returns, recalls, chargebacks, coupons, discounts, failure 

to supply claims and similar obligations, in each case, to the extent (and 

solely to the extent) (x) incurred in the ordinary course of business and 

otherwise in compliance with the terms and conditions of the BTA and 

(y) not arising under or otherwise relating to any Excluded Asset. 

 

Excluded Liabilities 
Any liabilities of the Transferor Debtor of any kind whatsoever not 

specifically included in the definition of Assumed Liabilities, including, 

but not limited to:  

• any and all liabilities for certain excluded taxes; 

• any and all liabilities of the Transferor Debtor pursuant to any 

transferring intragroup contracts or transferring third party 

contracts accruing prior to the Closing; 

• any and all liabilities relating to or arising from certain retained 

litigation; 

• any and all liabilities retained by the Transferor Debtor arising in 

respect of or relating to any employee to the extent arising prior to 

Closing, except any liabilities assumed by Newco as set out in the 

definition of Assumed Liabilities or otherwise set out in the BTA 

• any and all liabilities, arising or accrued at any time, in any way 

attributable to the employment or service of former employees, 

directors or consultants of the Transferor Debtor or any current or 

former subsidiary of the Transferor Debtor (as the case may be) 

whose employment is not transferred under the BTA, except for 

any liabilities relating to assumed employee plans; 

• any liability to distribute to any of the Transferor Debtor’s 

shareholders or otherwise apply all or any part of the 

consideration received under the BTA; 
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• any and all liabilities arising under any environmental law or any 

other liability in connection with any environmental, health, or 

safety matters arising from or related to (i) the ownership or 

operation of the Transferred Assets before Closing, (ii) any action 

or inaction of the Transferor Debtor or of any third party relating 

to the Transferred Assets before Closing, (iii) any formerly 

owned, leased or operated properties of the Transferor Debtor, or 

(iv) any condition first occurring or arising before Closing with 

respect to the Transferred Assets, including without limitation the 

presence or release of hazardous materials on, at, in, under, to or 

from any real estate owned by the Transferor Debtor or any 

leasehold interests held by the Transferor Debtor (together with 

all buildings and other structures, facilities or improvements 

located thereon and all easements, licenses, rights and 

appurtenances of the Transferor Debtor, as applicable, relating to 

the foregoing); 

• any and all liabilities for: (i) costs and expenses incurred by the 

Transferor Debtor or owed in connection with the administration 

of the bankruptcy proceedings of the Transferor Debtor; (ii) all 

costs and expenses of the Transferor Debtor incurred in 

connection with the negotiation, execution and consummation of 

the transactions contemplated under the BTA; and (iii) third party 

claims against the Transferor Debtor, pending or threatened, 

including any warranty or product claims and any third party 

claims, pending or threatened, actual or potential, or known or 

unknown, relating to the Business conducted by the Transferor 

Debtor prior to Closing; 

• any liability of the Transferor Debtor under the BTA; 

• any and all liabilities of the Transferor Debtor relating to an 

Excluded Asset; 

• the Secured Obligations (being the Prepetition Liens and 

Permitted Prior Liens); and 

• any and all liabilities which are not liabilities of the Business. 

Employee Matters 

(BTA between EVL, 

Newco 2 and Holdco 

2 only) 

All existing employees of EVL will be transferred to Newco 2 on their 

existing terms and conditions of employment (including positions, 

responsibilities, base salaries, short- and long-term incentive opportunities 

and employee benefits) and with recognition of previous service with EVL 
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Endo International plc, et al. 

TRANSITIONAL SERVICES AGREEMENT TERM SHEET12 

 

Provision Summary 

Parties (1) EGBL and Newco 1 

(2) EVL and Newco 2 

Consideration / 

Service Fees 

Service fees payable by each party to be consistent with internationally 

recognized arm’s length principles/OECD transfer pricing guidelines 

Services to be 

provided by Newco 

to Transferor 

Debtor 

• All services under third party contracts which do not require direct 

interaction with the contract counterparty or which do not require 

regulatory authorizations (until such time as Newco is in receipt of 

such authorizations) 

• In respect of the Transitional Services Agreement between EVL and 

Newco 2 only, secondment of Newco 2 employee to act as 

responsible person under Irish regulatory authorizations (under 

separate secondment agreement), and secondment of other 

employees as may be required (in each case until such time as 

Newco 2 is in receipt of any regulatory authorizations and on such 

receipt of any regulatory authorisation, Newco 2 will cease to 

provide the service to which that regulatory authorisation relates and 

shall instead perform that activity itself) 

• All services which require regulatory authorizations (only once 

Newco is in receipt of such authorization(s) in respect of any 

service(s)) 

• Access to any fixed assets, equipment, machinery etc. which 

Transferor Debtor may need in order to perform services outlined 

above.  

 
1  Terms are indicative only and subject to revision. Capitalized terms used but not defined herein shall have the 

meanings ascribed to them in the Debtor’s Motion for an Order (I) Establishing Bidding, noticing, and 

Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of 

Substantially All of the Debtors’ Assets and (IV) Granting Related Relief, or the Bidding Procedures Order, to 

which this term sheet is attached. 

2  There will be three separate transitional services agreements on substantially the same terms. For the purposes 

of this term sheet, the term: 

• “Transferor Debtor” refers to Endo Global Biologics Limited (“EGBL”) or Endo Ventures Limited 

(“EVL”) (as applicable) 

• “Newco” refers to Newco 1 and Newco 2 (as applicable) 

• “Holdco” refers to Holdco 1 or Holdco 2 (as applicable) 
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• General and administrative management services in order to allow 

Transferor Debtor to perform services outlined above and in order 

to allow Transferor Debtor to comply with any reporting 

requirements (e.g., tax returns, accounts filings)  

Services to be 

provided by 

Transferor Debtor 

to Newco  

• Contract management services with third parties 

• All services which require regulatory authorization(s) (until such 

time as Newco is in receipt of such authorization(s)) 

• In respect of the Transitional Services Agreement between EVL and 

Newco 2 only, access to leasehold premises (under separate license 

agreement)  

• All other services which may be required for the continuation of 

Transferor Debtor’s business by Newco, including but not limited 

to: 

o Access to IT systems 

o HR management services 
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Endo International plc, et al. 

SUBSCRIPTION AGREEMENT TERM SHEET1 

 

Provision Summary 

Parties (1) EGBL and Holdco 1 

(2) EVL and Holdco 2 

Endo Global Biologics Limited (“EGBL”) and Endo Ventures Limited 

(“EVL”) together referred to as the “Transferor Debtors,” (Holdco 1 

and Holdco 2 together referred to as the “Holdcos”) 

Condition The obligation on the part of each Holdco to subscribe for one or more 

ordinary shares in the capital of the Transferor Debtor that is its wholly 

owned subsidiary is conditional upon such Holdco receiving Excess 

Value through the sale of its wholly-owned Newco (such sale, a “Sale 

for Value”). 

“Excess Value” means (a) the value in excess of nominal where a 

Newco is sold for more than nominal value; and (b) the value in excess 

of Prepetition Liens attaching to the assets of a Newco where such assets 

are sold for more than the amount necessary to satisfy in full any 

Prepetition Liens attaching to such assets, taking into account any 

successful lien challenges, with the proceeds from such sale being 

transferred to the applicable Holdco (whether by way of distribution, 

loan, or otherwise).2 

Subscription Terms On the occurrence of a Sale for Value, the relevant Holdco irrevocably 

agrees to subscribe for one or more ordinary shares in the capital of its 

subsidiary Transferor Debtor (the “Shares”) for a subscription price that 

is equal to the Excess Value and the subsidiary Transferor Debtor 

irrevocably agrees to issue the Shares to Holdco. 

Subscription Price The subscription price for the Shares will be an amount equal to the 

Excess Value. 

Term 2 years 

 

 
1  Terms are indicative only and subject to revision. Capitalized terms used but not defined herein shall have the 

meanings ascribed to them in the Debtor’s Motion for an Order (I) Establishing Bidding, noticing, and 

Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of 

Substantially All of the Debtors’ Assets and (IV) Granting Related Relief, or the Bidding Procedures Order, to 

which this term sheet is attached.  

2  The Debtors reserve the right to pay any administrative expenses of the Holdcos from the Excess Value. 
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SCHEDULE B 
BAR DATE ORDER 

[Attached]



 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1 (Jointly Administered) 
  
 Related Docket No. 733 

 
ORDER (I) ESTABLISHING DEADLINES FOR FILING 

PROOFS OF CLAIM; (II) APPROVING PROCEDURES FOR 
FILING PROOFS OF CLAIM; (III) APPROVING THE PROOF 

OF CLAIM FORMS; (IV) APPROVING THE FORM AND MANNER OF 
NOTICE THEREOF; AND (V) APPROVING THE CONFIDENTIALITY PROTOCOL 

Upon the motion (the “Motion”)2 of the debtors in possession (collectively, 

the “Debtors”) in the above-captioned cases for entry of an order (this “Order”), among other things, 

(a) establishing deadlines for filing Proofs of Claim; (b) establishing a deadline for the mailing of 

the Bar Date Notice; (c) approving the procedures for filing Proofs of Claim; (d) approving the form 

of notice thereof, and the Debtors’ plan for providing notice thereof to known creditors and parties 

in interest; (e) approving the Supplemental Notice Plan for providing publication notice of the Bar 

Dates to unknown creditors and parties in interest, as described in the Kroll Declaration [Docket 

No. 732]; (f) approving the Confidentiality Protocol; and (g) approving the Proof of Claim Forms, 

all as more fully set forth in the Motion; and the Court having reviewed the Motion, the Kroll 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein. A complete list of such information may be obtained on 
the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location of 
the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Motion. 
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Declaration, and having heard the statements of counsel regarding the relief requested in the 

Motion at a hearing before the Court; and the Court having found that (a) the Court has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b) and the Amended Standing Order 

of Reference M-431, dated January 31, 2012 (Preska, C.J.); (b) this is a core proceeding pursuant 

to 28 U.S.C. §§ 157 (b) and 1334(b); (c) venue is proper before the Court pursuant to 28 U.S.C. 

§§ 1408 and 1409; and (d) due and proper notice of the Motion, the Kroll Declaration, and the 

hearing on the Motion was sufficient under the circumstances, and no other or further notice is 

necessary; and the Court having determined that the legal and factual bases set forth in the Motion 

establish just cause for the relief granted herein, and that such relief is in the best interests of the 

Debtors, their estates, creditors, and all parties in interest; now, therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED solely to the extent set forth herein. 

The Bar Dates 

2. Except as otherwise provided in this Order, all persons or entities (including, 

without limitation, individuals, partnerships, joint ventures, and trusts) holding a claim (as defined 

in section 101(5) of the Bankruptcy Code) (a “Claim”) against any of the Debtors that arose or is 

deemed to have arisen prior to the Petition Date, including, but not limited to, secured claims, 

unsecured priority claims, and unsecured non-priority claims, must file a Proof of Claim in writing 

or electronically in accordance with the procedures described herein so that such Proof of Claim 

is actually received by the Debtors’ claims and noticing agent, Kroll Restructuring Administration 

LLC (the “Claims and Noticing Agent”) on or before 5:00 p.m. (Prevailing Eastern Time) on 

July 7, 2023 (the “General Bar Date”). The General Bar Date shall be identified in the Bar Date 

Notice, including the publication version of the Bar Date Notice. 
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3. Except as otherwise provided in this Order, all governmental units (as defined in 

section 101(27) of the Bankruptcy Code) (“Governmental Units”) that wish to assert a Claim 

against the Debtors that arose or is deemed to have arisen prior to the Petition Date must file a 

Proof of Claim in accordance with the procedures described herein so that such Proof of Claim is 

actually received by the Claims and Noticing Agent on or before 5:00 p.m. (Prevailing Eastern 

Time) on May 31, 2023 (the “Governmental Bar Date”). The Governmental Bar Date shall be 

identified in the Bar Date Notice, including the publication version of the Bar Date Notice. 

4. Notwithstanding the foregoing, (i) all municipalities and other local governmental 

subdivisions (collectively, the “Local Governments”), (ii) all Federally Recognized Native 

American Tribes (collectively, the “Tribes”), (iii) all fifty states of the United States of America 

and the District of Columbia (collectively, the “States”) and (iv) any of the following territories of 

the United States of America: American Samoa, Guam, the Northern Mariana Islands, Puerto Rico, 

and the U.S. Virgin Islands (collectively, the “Territories”) that wish to assert a Claim against the 

Debtors based on or involving the manufacturing, marketing, and/or sale of opioids that arose or 

is deemed to have arisen prior to the Petition Date must file a Proof of Claim in accordance with 

the procedures described herein so that such Proof of Claim is actually received by the Claims and 

Noticing Agent by the earlier of (1) 10:00 a.m. (Prevailing Eastern Time) on the date set for the 

(first) disclosure statement hearing for any chapter 11 plan in these Chapter 11 Cases and (2) 5:00 

p.m. (Prevailing Eastern Time) on the date that is 35 days after the date on which the Debtors file 

on the docket and serve a supplemental notice setting a deadline for such Local Governments, 

Tribes, States and/or Territories to file Proofs of Claim (such deadline, as applicable, the 

“State/Local Governmental Opioid Bar Date” and such notice, a “Supplemental Notice of 

State/Local Governmental Opioid Bar Date”). The Supplemental Notice(s) of State/Local 
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Governmental Opioid Bar Date shall either be filed with the Debtors’ proposed disclosure 

statement or on its own, but in no event shall any State/Local Governmental Opioid Bar Date be 

set for a date that is earlier than June 14, 2023. Notwithstanding anything contained herein, any 

States and/or Territories that do not elect to participate in the public opioid settlement 

contemplated by the Stalking Horse Bid (as defined in the Bidding Procedures Motion) by the 

expiration of the public opioid trust opt-in period and wish to assert a Claim against the Debtors 

based on or involving the manufacturing, marketing, and/or sale of opioids that arose or is deemed 

to have arisen prior to the Petition Date must file a Proof of Claim in accordance with the 

procedures described herein so that such Proof of Claim is actually received by the Claims and 

Noticing Agent by 5:00 p.m. (Prevailing Eastern Time) on the date that is 30 days after the General 

Bar Date; provided that in no event shall such date be later than September 15, 2023.  

5. Except as otherwise provided in this Order, any person or entity asserting Claims 

arising from or relating to the Debtors’ rejection of an executory contract or unexpired lease 

pursuant to an order of this Court that is entered prior to confirmation of a chapter 11 plan is 

required to file a Proof of Claim, as provided herein, so that it is received by the Claims and 

Noticing Agent on or before the later of: (a) the General Bar Date or the Governmental Bar Date, 

as applicable; and (b) 5:00 p.m. (Prevailing Eastern Time) on the date that is 30 days after the 

effective date of rejection of such executory contract or unexpired lease (the “Rejection Bar Date”). 

6. The Debtors retain the right to (a) dispute, or assert offsets or defenses against, any 

filed Claim or any Claim listed or reflected in the Schedules as to nature, amount, priority, liability, 

classification, or otherwise; (b) subsequently designate any Claim as disputed, contingent, or 

unliquidated; and (c) otherwise amend, modify, or supplement the Schedules. If the Debtors 

amend, modify, or supplement the Schedules to reduce the undisputed, noncontingent, and 
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liquidated amount or to change the nature or classification of any Claim against the Debtors, a 

negatively impacted claimant may file a timely Proof of Claim or amend any previously filed Proof 

of Claim in respect of the amended scheduled Claim on or before the later of (y) the General Bar 

Date or the Governmental Bar Date, as applicable, or (z) 30 days after the date that notice of the 

applicable amendment to the Schedules is served on the affected claimant (the “Amended Schedule 

Bar Date” and, together with the General Bar Date, Governmental Bar Date, the State/Local 

Governmental Opioid Bar Date, and Rejection Bar Date, the “Bar Dates”).  

7. By contrast, if (a) the amendment to the Schedules improves the amount or 

treatment of a previously scheduled or filed Claim and (b) the affected claimant previously was 

served with a notice of the Bar Dates, the affected claimant will be subject to the General Bar Date 

the Governmental Bar Date, or the State/Local Governmental Opioid Bar Date, as applicable. If 

the Debtors amend, modify, or supplement the Schedules with respect to any Claim that the 

Debtors state has been satisfied, such paid creditor shall not be required to file a Proof of Claim 

with respect to the satisfied Claim unless the creditor disputes that such Claim has been satisfied. 

Notwithstanding the foregoing, nothing contained herein precludes the Debtors from objecting to 

any Claim, whether scheduled or filed, on any grounds. 

The Bar Date Notice 

8. The form of the Bar Date Notice, the Proof of Claim Forms and the form of WSJ 

Notice (as defined below), substantially in the forms attached to this Order as Exhibit 1; 

Exhibit 2-A, Exhibit 2-B and Exhibit 2-C; and Exhibit 3, respectively, the Supplemental Notice 

Plan, and the manner of providing notice of the Bar Dates, are approved in all respects pursuant to 

Bankruptcy Rules 2002(a)(7) and 2002(l).  
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9. The form and manner of notice of the Bar Dates approved herein (a) are reasonable 

and adequate and (b) fulfill the notice and other due process requirements of the Bankruptcy Code, 

the Bankruptcy Rules, the Local Rules, the Guidelines, and applicable law. As such, the Debtors 

are authorized to serve the Bar Date Notice Package (as defined below), provide publication notice 

through the Supplemental Notice Plan as described in the Kroll Declaration and publish the Bar 

Date Notice in the manner described herein. 

10. By (x) April 26, 2023, or as soon as reasonably practicable thereafter, with respect 

to all parties other than the Purdue Parties (as defined below) and (y) May 31, 2023, or as soon as 

reasonably practicable thereafter, with respect to the Purdue Parties (each, as applicable, the 

“Mailing Deadline”), the Debtors will cause to be mailed a Bar Date Notice, the applicable Proof 

of Claim Form, and Proof of Claim instructions (collectively, the “Bar Date Notice Package”) by 

first class United States mail, postage prepaid, to the following: (a) known claimants with actual 

Claims against the Debtors, (b) parties known to the Debtors as having potential Claims against 

the Debtors, and (c) other known parties in interest entitled to notice of the Bar Dates:  

1. Known Actual Claimants 

(a) all claimants that have filed a Proof of Claim prior to the date of entry of this Order; 

(b) all creditors and other known holders of Claims prior to the date of entry of this 
Order, including all claimants listed in the Schedules as holding Claims, at the 
addresses stated therein; 

(c) all counterparties to the unexpired leases or executory contracts listed on the 
Schedules at the addresses stated therein; 

(d) all persons and entities known by the Debtors to have asserted any lien, claim, 
interest, or encumbrance on, in or against the Debtors’ assets (for whom identifying 
information and addresses are available to the Debtors); 

(e) all Debt Agents (as defined below); 

(f) counsel to the UCC;  
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(g) counsel to the OCC; 

(h) counsel to the FCR; 

(i) counsel to the Ad Hoc First Lien Group; 

(j) counsel to the Ad Hoc Cross-Holder Group; 

(k) counsel to the Ad Hoc Group of Personal Injury Victims; 

(l) counsel to the Ad Hoc Committee of NAS Children; 

(m) counsel to the Multi-State Endo Executive Committee; 

(n) all parties to litigation with the Debtors that are known as of the date of entry of 
this Order, and/or their counsel, including: 

(i) all known parties to litigation or administrative proceedings with the 
Debtors as of the date of entry of this Order (including, without limitation, 
all co-defendants in the Debtors’ prepetition (1) opioid; (2) generic pricing; 
(3) transvaginal mesh; (4) other (i.e., non-generic pricing) antitrust; and 
(5) ranitidine litigations) for whom identifying information and addresses 
are available to the Debtors, and their counsel; and  

(ii) all known parties to litigation that concluded after July 1, 2021 (for whom 
identifying information and addresses are available to the Debtors) and their 
counsel; 

(o) all (i) current employees of the Debtors and (ii) all former employees of the Debtors 
terminated on or after January 1, 2016;  

2. Known Potential Claimants 

(a) subject to entry of an order authorizing the Debtors to obtain such information, all 
persons or parties who have filed a Proof of Claim on account of a personal injury 
related to opioids in In re Purdue Pharma L.P., Case No. 19-23649 (Bankr. 
S.D.N.Y. 2019) (the “Purdue Parties”); 

(b) all parties known to the Debtors as having potential Claims against the Debtors’ 
estates (each for whom identifying information and addresses are available to the 
Debtors) including: 

(i) all U.S. corporate pharmacy headquarters and pharmacy benefit managers 
in all 50 U.S. states and all U.S. territories; 

(ii) users and prescribers of Endo products who are included in an adverse event 
report or who have filed a product complaint and provided contact 
information; 
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(iii) parties who have threatened, but not filed, litigation against the Debtors 
(including, but not limited to, product disputes, employment disputes, and 
contract disputes), and such parties’ counsel; 

(iv) entities and individuals other than current, former, and retired employees, 
officers, and directors, that have requested indemnification, and such 
entities’ or individuals’ counsel; 

(v) individuals who: (1) filed potential Claims via the census registry ordered 
in In re: Zantac (Ranitidine) Products Liability Litigation Master Personal 
Injury Complaint, No. 9:20-md-02924-RLR (S.D.F.L 2020); (2) reported 
using prescription ranitidine products during the time the Debtors’ product 
was on the market; and (3) claim to have developed one of the designated 
cancers, and such parties’ counsel; 

(vi) parties who have entered into either individualized or aggregate settlement 
agreements with the Debtors regarding transvaginal mesh products, but 
whose distribution rights pursuant to such agreements were unclaimed or 
otherwise not finalized as of the Petition Date;  

(vii) governmental or regulatory bodies that, as of August 16, 2021, have 
commenced or maintained ongoing investigations regarding the Debtors’ 
businesses of which the Debtors have been made aware;  

3. Known Parties in Interest Entitled to Notice 

(a) the U.S. Trustee; 

(b) the United States Attorney General, the Office of the United States Attorney for the 
Southern District of New York, and the Offices of Attorneys General and Offices 
of the Secretaries of State for all 50 U.S. states and all U.S. territories; 

(c) the Internal Revenue Service; 

(d) all other state and local taxing authorities for the jurisdictions in which the Debtors 
maintain or conduct business or own property; 

(e) all environmental authorities having jurisdiction over any of the Debtors businesses 
or assets, including the Environmental Protection Agency, if applicable; 

(f) all regulatory authorities that regulate the Debtors’ businesses; 

(g) the Antitrust Division of the United States Department of Justice; 

(h) the Federal Trade Commission; 

(i) the Securities Exchange Commission; 
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(j) any other governmental authority in any country in which the Debtors are 
organized, which is known to have a claim against the Debtors in these Chapter 11 
Cases; 

(k) all persons and entities known by the Debtors to have expressed an interest to the 
Debtors in a transaction involving any material portion of the Debtors’ assets during 
the past 12 months; 

(l) entities on the Master Services List; 

(m) all parties who have requested notice pursuant to Bankruptcy Rule 2002; and 

(n) all other persons and entities as directed by this Court. 

11. For the avoidance of doubt, subject to any applicable data privacy restrictions or 

obligations under the laws of the United Kingdom, the European Union and Australia, the Debtors 

are authorized to share information regarding known actual claimants and known potential 

claimants with the Debtors’ advisors and agents in connection with any efforts to provide notice 

to parties pursuant to the preceding paragraph. 

12. In the event that: (a) one or more Bar Date Notice Packages are returned by the post 

office, necessitating a mailing to a new address; (b) certain parties acting on behalf of parties in 

interest decline to forward the Bar Date Notice Packages to such parties in interest and instead 

return their names and addresses to the Claims and Noticing Agent for direct mailing; or 

(c) additional potential holders of Claims become known to the Debtors, the Debtors may make 

supplemental mailings of the Bar Date Notice Package up to and including the date that is 30 days 

in advance of the applicable Bar Date, with any such supplemental mailings being deemed timely. 

13. As part of the Bar Date Notice Package, the Debtors, through the Claims and 

Noticing Agent, shall mail the applicable Proof of Claim Form(s) to the parties receiving the Bar 

Date Notice. For holders of potential Claims listed in the Schedules, the applicable Proof of Claim 

Form(s) mailed to such entities shall state, along with the claimant’s name, whether the Debtors 

have scheduled the creditor’s Claim in the Schedules and, if so, whether the claimant’s Claim is 
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listed as: (a) disputed, contingent, or unliquidated; and (b) secured, unsecured, or priority. If a 

Claim is listed in the Schedules, the dollar amount of the Claim (as listed in the Schedules) also 

will be identified on the applicable Proof of Claim Form(s). 

Parties Required to File Proofs of Claim 

14. Except as otherwise provided herein, the following parties in interest must file a 

Proof of Claim in these Chapter 11 Cases on or before the applicable Bar Date: 

(a) any person or entity (i) whose Claim against a Debtor is not listed in the Debtors’ 
Schedules or is listed as disputed, contingent, or unliquidated and (ii) that desires 
to participate in these Chapter 11 Cases or share in any distribution in these 
Chapter 11 Cases; 

(b) any person or entity that (i) believes that its Claim is improperly classified in the 
Schedules or is listed in an incorrect amount and (ii) desires to have its Claim 
allowed in a classification or amount different from the classification or amount 
identified in the Schedules; 

(c) any person or entity that believes that its Claim as listed in the Schedules is not an 
obligation of the specific Debtor against which such Claim is listed and that desires 
to have its Claim allowed against a Debtor other than the Debtor identified in the 
Schedules; and 

(d) any person or entity holding a Claim that is allowable under section 503(b)(9) of the 
Bankruptcy Code as an administrative expense in these Chapter 11 Cases. 

Parties Not Required to File Proofs of Claim 

15. The following parties in interest shall not be required to file a Proof of Claim in these 

Chapter 11 Cases on or before the applicable Bar Date, solely with respect to the following 

categories of Claims or interests: 

(a) claims represented by the Future Claimants’ Representative; 

(b) equity securities (as defined in section 101(16) of the Bankruptcy Code and 
including, without limitation, common stock, preferred stock, warrants or stock 
options) or other ownership interests in the Debtors (the holder of such interest, 
an “Interest Holder”); provided, however, that an Interest Holder that wishes to 
assert Claims against the Debtors that arise out of or relate to the ownership or 
purchase of an equity security or other ownership interest, including, but not limited 
to, a Claim for damages or rescission based on the purchase or sale of such equity 
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security or other ownership interest, must file a Proof of Claim on or before the 
applicable Bar Date; 

(c) Claims against the Debtors for which a signed Proof of Claim has already been 
properly filed with the Clerk of this Court or the Claims and Noticing Agent in a 
form substantially similar to Official Bankruptcy Form No. 410; 

(d) Claims against the Debtors (i) that are not listed as disputed, contingent, or 
unliquidated in the Schedules and (ii) where the holder of such Claim agrees with 
the nature, classification, and amount of its Claim as identified in the Schedules; 

(e) Claims against the Debtors that have previously been allowed by, or paid pursuant 
to, an order of this Court;3 

(f) claims allowable under sections 503(b) and 507(a)(2) of the Bankruptcy Code as 
an administrative expense of these Chapter 11 Cases (other than any Claim 
allowable under section 503(b)(9) of the Bankruptcy Code); 

(g) administrative expense claims for postpetition fees and expenses incurred by any 
professional allowable under sections 328, 330, 331, and 503(b) of the Bankruptcy 
Code or 28 U.S.C. § 156(c); 

(h) Claims for which specific deadlines have been fixed by an order of this Court 
entered on or before the applicable Bar Date; 

(i) Claims asserted by any party that is exempt from filing a Proof of Claim pursuant 
to an order entered by this Court (including the Amended Final Order 
(I) Authorizing Debtors to Use Cash Collateral; (II) Granting Adequate Protection 
to Prepetition Secured Parties; (III) Modifying Automatic Stay; and (IV) Granting 
Related Relief [Docket No 535]); 

(j) Claims by any current officers and directors of the Debtors for indemnification, 
contribution, or reimbursement arising as a result of such officers’ or directors’ 
prepetition or postpetition services to the Debtors; 

(k) claims that are payable to the Court or to the United States Trustee Program 
pursuant to 28 U.S.C. § 1930; 

(l) Claims of any Debtor against another Debtor or any Claims of a direct or indirect 
non-Debtor subsidiary or affiliate of Endo International plc against a Debtor; 

(m) Claims asserted by a current or former employee of the Debtors, if an order of this 
Court authorized the Debtors to honor such Claim in the ordinary course of business 
as a wage, commission, or benefit, including pursuant to the final wages order 

 
3  To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement pursuant to a 

postpetition trade agreement or otherwise, that creditor shall have until the later of (i) the General Bar Date and 
(ii) 30 days from the date of any disgorgement to file a Proof of Claim for the disgorged amount. 
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[Docket No. 695]; provided that a current or former employee must submit a Proof 
of Claim by the General Bar Date for all other Claims arising on or before the 
Petition Date, including Claims for benefits not provided for pursuant to an order 
of the Court, wrongful termination, discrimination, harassment, hostile work 
environment, or retaliation; and 

(n) any Claims limited exclusively to the repayment of principal, interest, fees, 
expenses, and any other amounts owing under any agreements governing any 
revolving credit facility, term loans, notes, bonds, debentures, or other debt 
securities or instruments issued or entered into by any of the Debtors (a “Debt 
Claim”) pursuant to an indenture, note, credit agreement or similar form of 
documentation, as applicable (together, the “Debt Instruments”); provided that the 
relevant indenture trustee, administrative agent, registrar, paying agent, loan or 
collateral agent, or any other entity serving in a similar capacity however designated 
(each, a “Debt Agent”) under the applicable Debt Instrument shall file a single 
master Proof of Claim, on or before the applicable Bar Date, against each Debtor 
obligated under the applicable Debt Instrument on account of all Debt Claims, 
which shall be filed and docketed against the lead case, In re Endo International 
plc, et al., No. 22-22549 (JLG), without the need for further designation by such 
Debt Agent, and shall be deemed filed as against each such Debtor identified 
therein; provided, however, that any holder of a Debt Claim wishing to assert a 
Claim arising out of or relating to a Debt Instrument, other than a Debt Claim, must 
file a Proof of Claim with respect to such Claim on or before the applicable Bar 
Date, unless another exception identified herein applies; provided, further, that in 
lieu of attaching voluminous documentation, including documentation for 
compliance with Bankruptcy Rule 3001(d), the Debt Agent under the Debt 
Instrument may include a summary of the operative documents with respect to the 
Debt Claims. 

16. The Debtors reserve the right to seek relief at a later date establishing a deadline 

for (a) Future Claimants to file Proofs of Claim and (b) Interest Holders to file proofs of interest. 

The Future Claimants’ Representative reserves all rights with respect to the establishment of any 

deadlines for Future Claimants to file Proofs of Claim. 

Effect of Failure to File Proofs of Claim 

17. Unless this Court orders otherwise, pursuant to sections 105(a) and 502(b)(9) of the 

Bankruptcy Code and Bankruptcy Rule 3003(c)(2), any party that is required to file a Proof of 

Claim in these Chapter 11 Cases pursuant to the Bankruptcy Code, the Bankruptcy Rules, the 

Local Rules or this Order with respect to a particular Claim against the Debtors, but that fails to 
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do so by the applicable Bar Date, shall be forever barred, estopped, and enjoined from: (a) asserting 

any such Claim against the Debtors or their estates or properties (and the Debtors and their 

properties and estates shall be forever discharged from any and all indebtedness or liability with 

respect to such Claim) that (i) is in an amount that exceeds the amount, if any, that is identified in 

the Schedules on behalf of such person or entity as undisputed, noncontingent, and liquidated or 

(ii) is of a different nature or classification than any such Claim identified in the Schedules on 

behalf of such person or entity (any such Claim under this subsection (a), an “Unscheduled 

Claim”); or (b) voting on, or receiving distributions under, any chapter 11 plan in these Chapter 11 

Cases in respect of an Unscheduled Claim. 

Procedures for Filing Proofs of Claim 

18. The following procedures shall apply for the filing of Proofs of Claim: 

(a) Except as otherwise provided herein, all holders of Claims against the Debtors must 
file a Proof of Claim. Each Proof of Claim must: (i) be written in the English 
language; (ii) be denominated in lawful currency of the United States as of the 
Petition Date (using the exchange rate, if applicable, as of the Petition Date); 
(iii) conform substantially to the applicable Proof of Claim Forms attached to this 
Order as Exhibit 2-A, Exhibit 2-B and Exhibit 2-C,  or Official Bankruptcy Form 
No. 410; (iv)  set forth with specificity the legal and factual basis for the alleged 
Claim; and (v) be signed by the claimant, the claimant’s attorney, or, if the claimant 
is not an individual, by an authorized agent or representative of the claimant; 
provided that, in the case of Proofs of Claim submitted on behalf of minors, 
including minors diagnosed with Neonatal Abstinence Syndrome, such Proofs of 
Claim may be signed by parents, foster parents, and legal guardians.  

(b) A claimant may attach to the claimant’s completed Proof of Claim any documents 
on which the Claim is based (if voluminous, a summary may be attached) if the 
claimant would like, but the claimant is not required to do so, and failure to attach 
any such documents will not affect the claimant’s ability to submit a Proof of Claim 
or result in the denial of the Claim. A claimant may be required, in the future, to 
provide supporting documents for the Claim. A claimant may also amend or 
supplement the claimant’s Proof of Claim after it is filed, including, for the 
avoidance of doubt, after the applicable Bar Date, but not, without permission from 
the Court, to assert a new or additional Claim. Claimants must not send original 
documents with their Proofs of Claim, as they will not be returned to claimants and 
may be destroyed after they are processed and reviewed. 
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(c) Claimants asserting Claims on Non-Opioid Proof of Claim Forms that do not relate 
to the Debtors’ transvaginal mesh or ranitidine products are required to (i) specify 
by name and case number the Debtor against which such Proof of Claim is filed 
and (ii) file separate Proofs of Claim against each Debtor with respect to which any 
such holder may have a Claim.  

(d) All Proofs of Claim asserted on Non-Opioid Proof of Claim Forms that relate to the 
Debtors’ transvaginal mesh or ranitidine products will be docketed against the lead 
case, In re Endo International plc, et al., No. 22-22549 (JLG), without the need for 
further designation by a holder, and shall be deemed filed as against each of the 
Debtors that are defendants in prepetition litigation that relate to transvaginal mesh 
or ranitidine products, respectively. For the avoidance of doubt, holders asserting 
Claims on Non-Opioid Proof of Claim Forms that relate to the Debtors’ 
transvaginal mesh or ranitidine products are not required to (i) specify by name and 
case number the Debtor against which such Proof(s) of Claim is filed and (ii) file 
separate Proofs of Claim against each Debtor with respect to which any such holder 
may have a Claim. 

(e) All Proofs of Claim asserted on Personal Injury Opioid Proof of Claim Forms and 
General Opioid Proof of Claim Forms will be docketed against the lead case, In re 
Endo International plc, et al., No. 22-22549 (JLG), without the need for further 
designation by a holder, and shall be deemed filed as against each of the Debtors 
that are defendants in prepetition opioid-related litigation. For the avoidance of 
doubt, holders asserting Claims on Personal Injury Opioid Proof of Claim Forms 
and General Opioid Proof of Claim Forms are not required to (i) specify by name 
and case number the Debtor against which such Proof(s) of Claim is filed and (ii) 
file separate Proofs of Claim against each Debtor with respect to which any such 
holder may have a Claim. 

(f) Proofs of Claim must be filed either (i) electronically through the Claims and 
Noticing Agent’s website (the “Case Website”) using the interface available on 
such website located at https://restructuring.ra.kroll.com/endo under the link 
entitled “Submit a Claim” (the “Electronic Filing System”) or (ii) by delivering the 
original Proof of Claim Form by hand or mailing the original Proof of Claim Form 
so that it is actually received by the Claims and Noticing Agent or the Clerk of this 
Court on or before the applicable Bar Date. Original Proof of Claim Forms should 
be sent to: 

If by first class mail: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

Grand Central Station, PO Box 4850  
New York, NY 10163-4850 OR 

United States Bankruptcy Court 
Southern District of New York 
One Bowling Green, Room 614 

New York, NY 10004-1408 If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

850 3rd Avenue, Suite 412 
Brooklyn, NY 11232 
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(g) A Proof of Claim shall be deemed timely filed only if it is actually received by the 
Claims and Noticing Agent or the Clerk of this Court (i) at the applicable address 
listed above in subparagraph (e) or (ii) electronically through the Electronic Filing 
System on or before the applicable Bar Date. 

(h) Proofs of Claim sent by facsimile, telecopy, or electronic mail transmission (other 
than Proofs of Claim filed electronically through the Electronic Filing System) will 
not be accepted. 

(i) Any Proof of Claim asserting a Claim entitled to priority under section 503(b)(9) 
of the Bankruptcy Code also must: (i) include the value of the goods delivered to 
and received by the Debtors in the 20 days prior to the Petition Date; and (ii) attach 
any documentation identifying the particular invoices for which such Claim is being 
asserted. 

(j) If a creditor wishes to receive acknowledgement of the Claims and Noticing 
Agent’s receipt of a Proof of Claim, the creditor also must submit to the Claims and 
Noticing Agent by the applicable Bar Date and concurrently with its original Proof 
of Claim (i) a copy of the original Proof of Claim and (ii) a self-addressed, stamped 
return envelope. Claimants who submit Proofs of Claim through the Claims and 
Noticing Agent’s website interface will receive an electronic mail confirmation of 
such submission. 

(k) The following categories of individuals or entities may file one or more 
consolidated Proofs of Claim on behalf of multiple claimants as set forth below 
(each a “Consolidated Claim”): 
(i) Any member of an ad hoc committee or ad hoc group that has filed verified 

statements pursuant to Bankruptcy Rule 2019 in these cases as of the date 
of this Order on behalf of each and every member of the applicable ad hoc 
committee or ad hoc group, or any subgroup thereof, that elects to be 
included in the applicable Consolidated Claim, which Consolidated Claim 
may be filed by lead counsel for such ad hoc committee or ad hoc group and 
docketed against the lead case, In re Endo International plc, et al., No. 22-
22549 (JLG), without the need for further designation by such ad hoc 
committee or group or such counsel, provided that such Consolidated Claim 
has attached either (1) individual Proof of Claim Forms for each member, 
or (2) a spreadsheet or other form of documentation that lists each member 
and provides individualized information that substantially conforms to 
information requested in the applicable Proof of Claim Form;  

(ii) Notwithstanding the foregoing, any individual, or any entity, for the 
avoidance of doubt including any attorney or law firm, representing 
multiple opioid claimants, which provides authorization from those opioid 
claimants to be included on a Consolidated Claim (each such authorizing 
individual or entity holding an opioid claim, a “Consenting Claimant”)—
which authorization shall be (a) in the form of an affidavit from the 
individual (including any attorney or law firm) representing multiple opioid 
claimants stating that such individual represents the Consenting Claimants 
and has authorization to file the Consolidated Claim, or (b) some other form 
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reasonably acceptable to the Debtors and the OCC—may file, amend and/or 
supplement a Consolidated Claim on behalf of such Consenting Claimants 
and docket such Consolidated Claim against the lead case, In re Endo 
International plc, et al., No. 22-22549 (JLG), provided that such 
Consolidated Claim has attached either (1) an individual Proof of Claim 
Form for each Consenting Claimant, or (2) a spreadsheet or other form of 
documentation that lists each Consenting Claimant and provides 
individualized information that substantially conforms to information 
requested in the applicable Proof of Claim Form; and  

(iii) Any health plan, health insurer, health plan administrator, or other third 
party payor of relevant claims (each a “TPP”), on account of any or all plan 
sponsors, employer groups, or fully insured or self-funded programs 
administered by such TPP; provided that such Consolidated Claim must be 
publicly filed and accompanied by a spreadsheet or other form of 
documentation reasonably acceptable to the Debtors that includes a unique 
identifier for each self-funded program administered by such TPP. 
Contemporaneously with such public submission, the TPP shall send an 
email to EndoInquiries@ra.kroll.com requesting credentials in order to 
upload information relating to such Consolidated Claim to a secure website. 
As soon as reasonably practicable after receipt of such credentials, the TPP 
shall upload to the website identified by the Claims and Noticing Agent a 
spreadsheet listing the name of each such self-funded program administered 
by such TPP included in the Consolidated Claim along with the unique 
identifier that was submitted on the publicly submitted claim, which 
spreadsheet shall be treated as highly confidential in accordance with the 
Confidentiality Protocol (as defined below).  Such TPP may, but need not, 
include any of its other Claims, including but not limited to fully insured, at 
risk, and direct Claims, in the same Proof of Claim Form. To the extent that 
a TPP employs a good faith method to determine its Claim(s) amount for 
the purposes of filing a Proof of Claim but the Debtors at a later date require 
the TPP to employ a different calculation methodology for purposes of an 
intra-TPP allocation, the TPP retains the right to modify its calculation, 
without prejudice to its claim, in accordance with the Debtors’ required 
methodology and the Debtors reserve all rights with respect thereto; 

and each Consolidated Claim shall be deemed filed as against each of the Debtors, 
as applicable, (x) identified in such Consolidated Claim (in the case of Claims 
asserted on the Non-Opioid Proof of Claim Form that do not relate to the Debtors’ 
transvaginal mesh or ranitidine products), (y) that are defendants in prepetition 
litigation that relate to transvaginal mesh or ranitidine products (in the case of 
Claims asserted on the Non-Opioid Proof of Claim Form that relate to the Debtors’ 
transvaginal mesh or ranitidine products) or (z) that are defendants in prepetition 
opioid-related litigation (in the case of Claims that are asserted on the Personal 
Injury Opioid Proof of Claim Form or the General Opioid Proof of Claim Form). 
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19. Notwithstanding anything to the contrary in this Order, the Motion, any provision 

of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the Guidelines, any other order 

of this Court, any Proof of Claim Form or notice of the Bar Dates, the Consolidated Claim(s) shall 

have the same effect as if each member of the applicable ad hoc group or committee (or sponsor 

in the case of a TPP) had individually filed its own Proof of Claim against each of the Debtors as 

applicable, (x) identified in such Consolidated Claim (in the case of Claims asserted on the Non-

Opioid Proof of Claim Form that do not relate to the Debtors’ transvaginal mesh or ranitidine 

products), (y) that are defendants in prepetition litigation that relate to transvaginal mesh or 

ranitidine products (in the case of Claims asserted on the Non-Opioid Proof of Claim Form that 

relate to the Debtors’ transvaginal mesh or ranitidine products) or (z) that are defendants in 

prepetition opioid-related litigation (in the case of Claims that are asserted on the Personal Injury 

Opioid Proof of Claim Form or the General Opioid Proof of Claim Form). 

20. Subject to the following sentences in this paragraph, and solely for administrative 

convenience, holders of claims arising from the Debtors’ opioid products shall be permitted to file 

“Class” proofs of claim on behalf of (a) insurance ratepayers, (b) private hospitals, (c) public 

schools, and (d) claimants seeking to establish a Neonatal Abstinence Syndrome medical 

monitoring program.  For the avoidance of doubt, if these Chapter 11 Cases result in (x) the 

consummation of a sale of substantially all of the Debtors’ assets to the Stalking Horse Bidder 

pursuant to the Stalking Horse Agreement (each as defined in the Bidding Procedures Motion), (y) 

the consummation of a sale to a party (or parties) that submits a higher or otherwise better bid and 

such bid provides for the establishment of one or more trusts for the benefit of opioid claimants 

which trust(s) provides substantially similar recoveries to opioid claimants on substantially similar 

terms to the then-proposed voluntary trusts contemplated to be established by the Stalking Horse 
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Bidder (a “Comparable Opioid Trust(s)”) or (z) a plan of reorganization that provides for the 

establishment of a Comparable Opioid Trust(s), then such “Class” proofs of claim shall be 

presumed valid for purposes of administrative convenience only.  If, however, these Chapter 11 

Cases result in an alternative transaction, including but not limited to (1) the consummation of a 

sale to a party (or parties) that submits a higher or otherwise better bid and such bid does not 

provide for the establishment of a Comparable Opioid Trust(s) or (2) a plan of reorganization that 

does not provide for the establishment of a Comparable Opioid Trust(s), then such “Class” proofs 

of claim shall not be presumed valid or allowed, and all parties shall have the right to object to the 

filing and/or validity of such class proofs of claim, and the burden of proof with regard to the 

validity of such class proofs of claim shall be on the claimant group seeking to file such claim.    

The Confidentiality Protocol  

21. All Proofs of Claim submitted by personal injury claimants on Personal Injury 

Opioid Proof of Claim Forms,  on Non-Opioid Proof of Claim Forms that are indicated as personal 

injury claims by marking the appropriate selection included in the Non-Opioid Proof of Claim 

Form, or on a non-case specific proof of claim form submitted prior to the entry of this Bar Date 

Order, and any supporting documentation submitted with such forms, shall be held and treated as 

highly confidential by, and shall only be made available to: (i) the Debtors, (ii) the Debtors’ 

advisors, including their counsel and financial advisor, (iii) the Claims and Noticing Agent and 

other parties assisting the Debtors with claims administration, (iv) the Debtors’ insurers and 

insurance brokers, (v) upon request, and on a professional eyes only basis, to (1) the Ad Hoc First 

Lien Group, (2) the UCC, (3) the OCC, and (4) the Future Claimants’ Representative and his 

advisors and (vi) such other persons as the Court determines are required to have the information 

in order to evaluate any personal injury Claims (the parties listed in subclauses (i)-(vi) collectively, 
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the “Authorized Parties”) subject to each Authorized Party agreeing to be bound by the Protective 

Order (as defined below) (or if the transmission of such highly confidential information to such 

Authorized Party is otherwise permitted under the Protective Order) and applicable data privacy 

laws, and shall not be made available to the public (collectively, the rules governing 

confidentiality, the “Confidentiality Protocol”).    

22. For the avoidance of doubt, only the Claim number, Claim amount, and the total 

number of personal injury Claims, including any subcategories thereof (such as Claims relating to 

opioids (including for the avoidance of doubt claims on behalf of minors with Neonatal Abstinence 

Syndrome), transvaginal mesh and ranitidine), will be made publicly available on the Case Website 

and included in the publicly available claims register.  Subject to the preceding paragraph, copies 

of Proofs of Claim submitted by personal injury claimants and supporting documentation shall be 

treated as Professional Eyes Only/Highly Confidential Information as set forth in the Stipulation 

and Protective Order entered by the Court on November 9, 2022 [Docket No. 623] (the “Protective 

Order”), and, as applicable, as Information Protected Pursuant to the Health Insurance Portability 

and Accountability Act of 1996, and made available only to the Court and the Authorized Parties.      

23. Other than as set forth in paragraphs 21 and 22, all Proofs of Claim will be made 

publicly available on the Case Website in their entirety (unless the Claims and Noticing Agent, in 

its discretion, reasonably determines that a personal injury claimant mistakenly neglected to 

indicate that its Claim relates to a personal injury; provided, however, the Claims and Noticing 

Agent shall be exculpated and shall have no liability for making an improperly completed Proof 

of Claim publicly available on its Case Website). The Claims and Noticing Agent shall be under 

no obligation or duty to advise claimants or make determinations as to whether the Proof of Claim 

was appropriately completed, and shall be exculpated from liability, and shall be under no 
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obligation or duty to advise claimants and/or make determinations as to whether the appropriate 

information was included in a Proof of Claim; provided, however, to the extent that a claimant 

seeks such advice, the Claims and Notice Agent shall refer the claimant to the instructions detailing 

the Proof of Claim Forms in the Bar Date Notice and to the Case Website at 

https://restructuring.ra.kroll.com/endo/Home-DocketInfo; provided, further, however, that in no 

event shall the Claims and Noticing Agent be exculpated in the case of its own bad faith, self-

dealing, breach of fiduciary duty (if any), gross negligence or willful misconduct. 

The Supplemental Notice Plan for Unknown Claimants and Parties in Interest 

24. The Supplemental Notice Plan, as described in the Kroll Declaration and as 

modified herein, is hereby approved and shall be deemed good, adequate, and sufficient 

publication notice to unknown claimants of the Bar Dates and the procedures for filing Proofs of 

Claim in these Chapter 11 Cases. 

25. Notwithstanding anything to the contrary in this Order, the Debtors shall consult 

with the OCC and Ad Hoc First Lien Group regarding, and provide drafts of, all materials 

comprising or related to the Supplemental Notice Plan or the Media Notice Plan, including, but 

not limited to, any internet, television, print, radio, press releases, billboards, community outreach 

materials and other materials or copy created by the Debtors to implement the Supplemental Notice 

Plan or the Media Notice Plan to the OCC and Ad Hoc First Lien Group for review and comment.  

The OCC and Ad Hoc First Lien Group shall work in good faith to provide comments and feedback 

to any such materials as soon as possible, so as not to affect the timeline set forth in this Order.   

26. Pursuant to Bankruptcy Rule 2002(l) and the Guidelines, the Debtors shall cause a 

streamlined version of the Bar Date Notice, substantially in the form attached to this Order as 

Exhibit 3 (the “WSJ Notice”), to be published in The Wall Street Journal. A further simplified 
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version of the Bar Date Notice shall be published in accordance with the Media Notice Plan set 

forth in the Kroll Declaration.  

27. The ACE Companies and the Chubb Companies: Notwithstanding anything to the 

contrary in this Order, any provision of the Bankruptcy Code, the Bankruptcy Rules, the Local 

Rules, any order of this Court, any Proof of Claim Form or any Bar Date Notice, (a) ACE American 

Insurance Company, on its own behalf and on behalf of all of its U.S.-based affiliates and 

successors (collectively, the “ACE Companies”), may file a single consolidated Proof of Claim 

based on the insurance policies issued by any of the ACE Companies to (or providing coverage 

to) the Debtors (or their predecessors) and any agreements related thereto (the “ACE Proof of 

Claim”) in the chapter 11 case of Endo International plc, Case No. 22-22549 (the “Lead Case”), 

which shall be deemed filed by each of the ACE Companies not only in the Lead Case, but also in 

the chapter 11 case of each of the Debtors; (b) Federal Insurance Company, on its own behalf and 

on behalf of all of its U.S.-based affiliates and successors (collectively, the “Chubb Companies”), 

may file a single consolidated Proof of Claim based on the insurance policies issued by any of the 

Chubb Companies to (or providing coverage to) the Debtors (or their predecessors) and any 

agreements related thereto (the “Chubb Proof of Claim,” and collectively with the ACE Proof of 

Claim, the “ACE and Chubb Consolidated Claims”) in the Lead Case, which shall be deemed filed 

by each of the Chubb Companies not only in the Lead Case, but also in the chapter 11 case of each 

of the Debtors; and (c) as the documents supporting the ACE and Chubb Consolidated Claims are 

voluminous and contain confidential information, the documents supporting the ACE and Chubb 

Consolidated Claims will not need to be filed with the ACE and Chubb Consolidated Claims. 

Nothing contained in this paragraph shall be construed as a waiver or modification of any rights, 

claims or defenses, including, without limitation, the right of the ACE Companies or the Chubb 
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Companies to (a) assert joint and several liability against some or all of the Debtors, (b) modify 

the Debtor(s) against which the ACE and Chubb Consolidated Claims are asserted, or (c) amend 

the amount or nature of the ACE and Chubb Consolidated Claims; provided, however, that the 

ACE and Chubb Consolidated Claims shall not be disallowed, reduced or expunged solely on the 

basis that the ACE and Chubb Consolidated Claims are filed (i) only in the Lead Case and only 

against Endo International plc (instead of in the bankruptcy cases of each or any of the other 

Debtors), and/or (ii) only by either ACE American Insurance Company or Federal Insurance 

Company (instead of by each of the ACE Companies and the Chubb Companies); provided, 

further, that the Debtors’ and all parties in interests’ rights, defenses and objections in respect of 

any Claims filed by the ACE Companies or the Chubb Companies, other than for the express 

reasons listed in subpoints (i) and (ii) of this sentence, are fully preserved. 

28. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) are satisfied by such notice. 

29. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order 

shall be effective and enforceable immediately upon entry hereof. 

30. The Debtors are authorized and empowered to take all actions necessary or 

appropriate to implement the relief granted in this Order. 

31. Nothing contained in this Order, the Motion, or any Proof of Claim or notice of the 

Bar Dates is intended to be or shall be construed as an admission of the Debtors’ liability, an 

admission as to the validity of any Claim against the Debtors, or a waiver of the Debtors’ or any 

appropriate party in interest’s rights to dispute any Claim. 
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32. Entry of this Order is without prejudice to the right of the Debtors to seek a further 

order of this Court fixing a date by which holders of Claims or interests not subject to the Bar 

Dates established herein must file such Proofs of Claim or interest or be barred from doing so. 

33. To the extent that the Debtors, with the consent of the UCC, the OCC and the Ad 

Hoc First Lien Group, seek to extend the General Bar Date, the Debtors may do so upon notice 

including a statement that the relief requested therein may be granted, pursuant to Local Rule 9074-

1, without a hearing if no objection is timely filed and served in accordance with the Order 

Authorizing the Establishment of Certain Notice, Case Management, and Administrative 

Procedures, entered on October 12, 2022 [Docket No. 374]. 

34. The Debtors and the Claims and Noticing Agent are authorized to take all actions 

necessary to effectuate the relief granted in this Order in accordance with the Motion. 

35. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

 

 
Dated: April 3, 2023 
 New York, New York 
 

/s/ James L. Garrity, Jr. 

 HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

 

NOTICE OF DEADLINES FOR FILING PROOFS OF CLAIM 

 

GENERAL BAR DATE IS JULY 7, 2023 AT 5:00 P.M. (EASTERN TIME) 

GOVERNMENTAL BAR DATE IS MAY 31, 2023 AT 5:00 P.M. (EASTERN TIME) 

TO: ALL PERSONS AND ENTITIES WITH CLAIMS AGAINST THE ABOVE-CAPTIONED 

DEBTORS: 

 

On ___________, 2023, the United States Bankruptcy Court for the Southern District of New 

York (the “Court”) entered an order [Docket No. __] (the “Bar Date Order”) establishing, among 

other things, certain deadlines for the filing of proofs of claim (each, a “Proof of Claim”) in the cases 

of the above-captioned debtors and debtors-in-possession (collectively, the “Debtors”) filed under 

chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”). 

 

By the Bar Date Order, the Court established July 7, 2023 at 5:00 p.m., prevailing Eastern 

Time (the “General Bar Date”) as the general deadline for all persons and entities other than 

Governmental Units (as defined below) to file Proofs of Claim in the Debtors’ chapter 11 cases for 

all Claims (as defined below) against the Debtors that arose or are deemed to have arisen prior to the 

date on which the Debtors commenced their chapter 11 cases, August 16, 2022 (the “Petition Date”), 

including, but not limited to, secured claims, priority claims, personal injury claims, and claims 

arising under section 503(b)(9) of the Bankruptcy Code,2 except as otherwise provided in the Bar 

Date Order and as described in the section titled “Proofs of Claim not Required to be Filed by the 

General Bar Date” below. Please note that, as described below in the section titled “Who Must File 

a Proof of Claim and the Applicable Bar Dates,” to the extent that the stalking horse bidder is the 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 

federal tax identification numbers is not provided herein. A complete list of such information may be obtained on 
the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location of 

the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 

2  A claim arising under section 503(b)(9) of the Bankruptcy Code is a claim arising from the value of any goods 

received by the Debtors within 20 days before the Petition Date, provided that the goods were sold to the 

Debtors in the ordinary course of business. 
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successful bidder in the Debtors’ proposed marketing and sale process, certain general unsecured 

creditors may be eligible to participate in a rights offering and any rights with respect thereto may 

be subject to separate deadlines. 

By the Bar Date Order, the Court also established May 31, 2023 at 5:00 p.m., prevailing 

Eastern Time (the “Governmental Bar Date”) as the general deadline for certain Governmental 

Units to file Proofs of Claim in the Debtors’ chapter 11 cases for all Claims against the Debtors that 

arose or are deemed to have arisen prior to the Petition Date, except as otherwise provided in the Bar 

Date Order.  As described below, the Bar Date Order also establishes different bar dates for certain 

categories of Claims, including for Claims based on or involving the manufacturing, marketing, 

and/or sale of opioids asserted by: (i) all municipalities and other local governmental subdivisions 

(collectively, the “Local Governments”), (ii) all Federally Recognized Native American Tribes 

(collectively, the “Tribes”), (iii) all fifty states of the United States of America and the District of 

Columbia (collectively, the “States”) and (iv) any of the following territories of the United States of 

America: American Samoa, Guam, the Northern Mariana Islands, Puerto Rico, and the U.S. Virgin 

Islands (collectively, the “Territories”). 

For your convenience, enclosed with this notice (this “Notice”) are certain proof of claim 

form(s). Please note that there are different proof of claim forms for: (a) personal injury opioid 

claimants (the “Personal Injury Opioid Proof of Claim Form”), and/or (b) all other opioid claimants 

(i.e., non-personal injury), including any person, Governmental Units, Tribes and other entities (the 

“General Opioid Proof of Claim Form”) and/or (c) all other potential claimants (the “Non-Opioid 

Proof of Claim Form,” and together with the Personal Injury Opioid Proof of Claim Form and the 

General Opioid Proof of Claim Form, the “Proof of Claim Forms”) but not all potential claimants 

will receive all of the foregoing Proof of Claim Forms.  

The Proof of Claim Form or a document accompanying the Proof of Claim Form will state, 

along with your name, whether your Claim is listed in the Debtors’ schedules of assets and liabilities 

and statements of financial affairs filed in the Debtors’ chapter 11 cases (as may be amended) 

(collectively, the “Schedules” and “Statements”) and, if so, whether your Claim is listed as: 

(y) disputed, contingent, or unliquidated; and (z) secured, unsecured, or priority.  The dollar amount 

of the Claim (as listed in the Schedules) also will be identified on the Proof of Claim Form.  In the 

event of any conflict between the Claim information included in the Proof of Claim Form and the 

information provided in the Schedules, the Schedules shall control.  If the Debtors believe that you 

may hold different classifications of Claims against the Debtors, you will receive multiple Proof of 

Claim Forms, each of which will reflect the nature, amount, and classification of your Claim against 

the Debtors, as listed in the Schedules.  

If you received multiple Proof of Claim Forms, then please review the instructions carefully 

to determine which Proof of Claim Form(s) to use to file your claim(s). If you believe that you did 

not receive the applicable Proof of Claim Form(s), you may access and submit your claim 

electronically through the website of the Debtors’ claims and noticing agent, Kroll Restructuring 

Administration LLC (the “Claims and Noticing Agent”) as described below. Alternatively, you may 

contact the Claims and Noticing Agent to request an additional Proof of Claim Form(s). Contact 

information for the Claims and Noticing Agent is provided below.  The Claims and Noticing Agent 

will also have representatives available to provide you with additional information regarding the 

chapter 11 cases and the filing of a Proof of Claim.  
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This Notice is being sent to many persons and entities that have had some relationship 

with or have done business with the Debtors but may not have an unpaid claim against the 

Debtors. The fact that you have received this Notice does not mean that you have a Claim or 

that the Debtors or the Court believe that you have a Claim against the Debtors. 

General Information about the Debtors’ Chapter 11 Cases.  The Debtors’ cases are being jointly 

administered under case number 22-22549 (JLG).  On September 2, 2022, the Office of the United 

States Trustee for the Southern District of New York (the “U.S. Trustee”) appointed an Official 

Committee of Unsecured Creditors (the “UCC”) and an Official Committee of Opioid Claimants 

(the “OCC”) in the chapter 11 cases.  No trustee or examiner has been appointed in the chapter 11 

cases. 

 

Individual Debtor Information.  The last four digits of each Debtor’s federal tax identification 

number are set forth below.  The Debtors’ mailing address is 1400 Atwater Drive Malvern, PA 

19355. 

 

Debtor Case No. Federal Tax ID 

Par Pharmaceutical, Inc. Case No. 22-22546 (JLG) XX-XXX8342 

Actient Pharmaceuticals LLC Case No. 22-22547 (JLG) XX-XXX7232 

70 Maple Avenue, LLC Case No. 22-22548 (JLG) XX-XXX1491 

Endo International plc Case No. 22-22549 (JLG) XX-XXX3755 

Endo Ventures Limited Case No. 22-22550 (JLG) XX-XXX6029 

Anchen Incorporated Case No. 22-22552 (JLG) XX-XXX8760 

Generics International (US), Inc. Case No. 22-22554 (JLG) XX-XXX6489 

Anchen Pharmaceuticals, Inc. Case No. 22-22556 (JLG) XX-XXX9179 

DAVA Pharmaceuticals, LLC Case No. 22-22558 (JLG) XX-XXX7354 

Endo Par Innovation Company, LLC Case No. 22-22561 (JLG) XX-XXX2435 

Generics Bidco I, LLC Case No. 22-22563 (JLG) XX-XXX6905 

Innoteq, Inc. Case No. 22-22565 (JLG) XX-XXX3381 

JHP Acquisition, LLC Case No. 22-22567 (JLG) XX-XXX7861 

JHP Group Holdings, LLC Case No. 22-22569 (JLG) XX-XXX7688 

Kali Laboratories, LLC Case No. 22-22572 (JLG) XX-XXX4898 

Moores Mill Properties L.L.C. Case No. 22-22574 (JLG) XX-XXX9523 

Par Pharmaceutical Companies, Inc. Case No. 22-22576 (JLG) XX-XXX8301 

Par Pharmaceutical Holdings, Inc. Case No. 22-22578 (JLG) XX-XXX3135 

Par Sterile Products, LLC Case No. 22-22580 (JLG) XX-XXX0105 

Par, LLC Case No. 22-22582 (JLG) XX-XXX1286 

Quartz Specialty Pharmaceuticals, LLC Case No. 22-22584 (JLG) XX-XXX5368 

Vintage Pharmaceuticals, LLC Case No. 22-22586 (JLG) XX-XXX7882 

Actient Therapeutics LLC Case No. 22-22588 (JLG) XX-XXX2019 

Astora Women’s Health Ireland Limited Case No. 22-22591 (JLG) XX-XXX5829  

Astora Women’s Health, LLC Case No. 22-22594 (JLG) XX-XXX0427 
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Debtor Case No. Federal Tax ID 

Auxilium International Holdings, LLC Case No. 22-22596 (JLG) XX-XXX9643 

Auxilium Pharmaceuticals, LLC Case No. 22-22598 (JLG) XX-XXX6883 

Auxilium US Holdings, LLC Case No. 22-22601 (JLG) XX-XXX8967 

Bermuda Acquisition Management Limited Case No. 22-22603 (JLG) N/A 

BioSpecifics Technologies LLC Case No. 22-22605 (JLG) XX-XXX4851 

Branded Operations Holdings, Inc. Case No. 22-22608 (JLG) XX-XXX6945 

DAVA International, LLC Case No. 22-22610 (JLG) XX-XXX9945 

Endo Aesthetics LLC Case No. 22-22613 (JLG) XX-XXX0218 

Endo Bermuda Finance Limited Case No. 22-22615 (JLG) XX-XXX4093 

Endo Designated Activity Company Case No. 22-22551 (JLG) XX-XXX7135 

Endo Eurofin Unlimited Company Case No. 22-22553 (JLG) XX-XXX2009 

Endo Finance IV Unlimited Company Case No. 22-22555 (JLG) XX-XXX2779 

Endo Finance LLC Case No. 22-22557 (JLG) XX-XXX6481 

Endo Finance Operations LLC Case No. 22-22559 (JLG) XX-XXX6355 

Endo Finco Inc. Case No. 22-22560 (JLG) XX-XXX5794 

Endo Generics Holdings, Inc. Case No. 22-22562 (JLG) XX-XXX4834 

Endo Global Aesthetics Limited Case No. 22-22564 (JLG) XX-XXX2898 

Endo Global Biologics Limited Case No. 22-22566 (JLG) XX-XXX2735 

Endo Global Development Limited Case No. 22-22568 (JLG) XX-XXX4785 

Endo Global Finance LLC Case No. 22-22570 (JLG) XX-XXX7754 

Endo Global Ventures Case No. 22-22571 (JLG) XX-XXX4244 

Endo Health Solutions Inc. Case No. 22-22573 (JLG) XX-XXX2871 

Endo Innovation Valera, LLC Case No. 22-22575 (JLG) XX-XXX3622 

Endo Ireland Finance II Limited Case No. 22-22577 (JLG) XX-XXX0535 

Endo LLC Case No. 22-22579 (JLG) XX-XXX6640 

Endo Luxembourg Finance Company I S.à r.l. Case No. 22-22581 (JLG) XX-XXX3863 

Endo Luxembourg Holding Company S.à r.l. Case No. 22-22583 (JLG) XX-XXX7168 

Endo Luxembourg International Financing S.à r.l. Case No. 22-22585 (JLG) XX-XXX2905 

Endo Management Limited Case No. 22-22587 (JLG) XX-XXX4866 

Endo Pharmaceuticals Finance LLC Case No. 22-22589 (JLG) XX-XXX5768 

Endo Pharmaceuticals Inc. Case No. 22-22590 (JLG) XX-XXX5829 

Endo Pharmaceuticals Solutions Inc. Case No. 22-22592 (JLG) XX-XXX7911 

Endo Pharmaceuticals Valera Inc. Case No. 22-22593 (JLG) XX-XXX9931 

Endo Procurement Operations Limited Case No. 22-22595 (JLG) XX-XXX7840 

Endo TopFin Limited Case No. 22-22597 (JLG) XX-XXX8086 

Endo U.S. Inc. Case No. 22-22599 (JLG) XX-XXX0786 

Endo US Holdings Luxembourg I S.à r.l. Case No. 22-22600 (JLG) XX-XXX7910 

Endo Ventures Aesthetics Limited Case No. 22-22602 (JLG) XX-XXX9967 
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Debtor Case No. Federal Tax ID 

Endo Ventures Bermuda Limited Case No. 22-22604 (JLG) XX-XXX0688 

Endo Ventures Cyprus Limited Case No. 22-22606 (JLG) XX-XXX1544 

Generics International (US) 2, Inc. Case No. 22-22607 (JLG) XX-XXX5075 

Generics International Ventures Enterprises LLC Case No. 22-22609 (JLG) XX-XXX4685 

Hawk Acquisition Ireland Limited Case No. 22-22611 (JLG) XX-XXX4776 

Kali Laboratories 2, Inc. Case No. 22-22612 (JLG) XX-XXX6751 

Luxembourg Endo Specialty Pharmaceuticals Holding I 

S.à r.l. 
Case No. 22-22614 (JLG) 

XX-XXX0601 

Paladin Labs Canadian Holding Inc. Case No. 22-22616 (JLG) N/A 

Paladin Labs Inc. Case No. 22-22617 (JLG) XX-XXX1410 

Par Laboratories Europe, Ltd. Case No. 22-22618 (JLG) XX-XXX9597 

Par Pharmaceutical 2, Inc. Case No. 22-22619 (JLG) XX-XXX4895 

Slate Pharmaceuticals, LLC Case No. 22-22620 (JLG) XX-XXX6201 

Timm Medical Holdings, LLC Case No. 22-22621 (JLG) XX-XXX8744 

A CLAIMANT SHOULD CONSULT AN ATTORNEY IF THE CLAIMANT HAS ANY 

QUESTIONS, INCLUDING WHETHER SUCH CLAIMANT SHOULD FILE A PROOF OF 

CLAIM. 

KEY DEFINITIONS 

As used in this Notice, the terms “Entity” or “entity,” “Governmental Unit,” “affiliate” and 

“Claim” or “claim” have the meanings given to them under section 101 of the Bankruptcy Code. 

As used herein, “Future Claim” means a claim represented by the Future Claimants’ 

Representative (“Future Claimants’ Representative”) appointed in these chapter 11 cases. 

WHO MUST FILE A PROOF OF CLAIM AND THE APPLICABLE BAR DATES 

The Bar Date Order establishes the following deadlines for filing Proofs of Claim in the 

Debtors’ chapter 11 cases (collectively, the “Bar Dates”): 

(a) The General Bar Date.  Pursuant to the Bar Date Order, except as described below, 

all persons or entities holding Claims (whether secured, unsecured priority, or 

unsecured nonpriority) against a Debtor that arose, or are deemed to have arisen, 

before the Petition Date are required to file a Proof of Claim so that it is received 

by the Claims and Noticing Agent on or before the General Bar Date. Please note 

that as part of a settlement reached between the UCC and certain holders of the 

Debtors’ first lien debt, to the extent that the stalking horse bidder is the successful 

bidder in the Debtors’ proposed marketing and sale process, certain general 

unsecured creditors may be eligible to participate in a rights offering to purchase 

shares in the public limited company that is proposed to serve as the stalking horse 

bidder. Any rights that a general unsecured creditor may have with respect to 
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participation in the rights offering may be subject to separate deadlines. You may 

have received a letter from the UCC which provides additional details regarding 

the rights offering. If you are a general unsecured creditor but have not received a 

letter from the UCC, you may contact the Claims and Noticing Agent 

(EndoInquiries@ra.kroll.com). General unsecured creditors are encouraged to 

consult with an attorney regarding any questions relating to the rights offering.  

(b) The Governmental Bar Date.  Pursuant to the Bar Date Order, except as described 

below, all Governmental Units holding Claims (whether secured, unsecured priority, 

or unsecured nonpriority) against a Debtor that arose, or are deemed to have arisen, 

before the Petition Date are required to file a Proof of Claim so that it is received by 

the Claims and Noticing Agent on or before the Governmental Bar Date. 

(c) The State/Local Governmental Opioid Bar Date. (i) All Local Governments, (ii) 

all Tribes, (iii) all States and (iv) any Territories that wish to assert a Claim against 

the Debtors based on or involving the manufacturing, marketing, and/or sale of 

opioids that arose or is deemed to have arisen prior to the Petition Date must file a 

Proof of Claim in accordance with the procedures described herein so that such 

Proof of Claim is actually received by the Claims and Noticing Agent by the earlier 

of (1) 10:00 a.m. (Prevailing Eastern Time) on the date set for the (first) disclosure 

statement hearing for any chapter 11 plan in these Chapter 11 Cases and (2) 5:00 

p.m. (Prevailing Eastern Time) on the date that is 35 days after the date on which 

the Debtors file on the docket and serve a supplemental notice setting a deadline 

for such Local Governments, Tribes, States and/or Territories to file Proofs of 

Claim (such deadline, as applicable, the “State/Local Governmental Opioid Bar 

Date” and such notice, a “Supplemental Notice of State/Local Governmental 

Opioid Bar Date”). The Supplemental Notice(s) of State/Local Governmental 

Opioid Bar Date shall either be filed with the Debtors’ proposed disclosure 

statement or on its own, but in no event shall any State/Local Governmental Opioid 

Bar Date be set for a date that is earlier than June 14, 2023. Notwithstanding 

anything contained herein, any States and/or Territories that do not elect to 

participate in the public opioid settlement contemplated by the stalking horse bid 

by the expiration of the public opioid trust opt-in period and wish to assert a Claim 

against the Debtors based on or involving the manufacturing, marketing, and/or sale 

of opioids that arose or is deemed to have arisen prior to the Petition Date must file 

a Proof of Claim in accordance with the procedures described herein so that such 

Proof of Claim is actually received by the Claims and Noticing Agent by 5:00 p.m. 

(Prevailing Eastern Time) on the date that is 30 days after the General Bar Date; 

provided that in no event shall such date be later than September 15, 2023. 

(d) The Rejection Bar Date.  Any person or entity asserting Claims arising from or 

relating to the Debtors’ rejection of an executory contract or unexpired lease pursuant 

to an order of the Court that is entered prior to confirmation of a chapter 11 plan is 

required to file a proof of claim, as provided herein, so that it is received by the 

Claims and Noticing Agent on or before the later of: (i) the General Bar Date, the 

Governmental Bar Date, or the State/Local Governmental Opioid Bar Date, as 

applicable; and (ii) 5:00 p.m., prevailing Eastern Time, on the date that is 30 days 
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after the effective date of rejection of such executory contract or unexpired lease (the 

“Rejection Bar Date”).  

(e) The Amended Schedule Bar Date.  If, after the date of this Notice, the Debtors 

amend or modify the Schedules to reduce the undisputed, noncontingent, and 

liquidated amount or to change the nature or classification of any Claim against the 

Debtors, the negatively impacted claimant may file a timely proof of claim or amend 

any previously filed proof of claim in respect of the amended scheduled Claim on or 

before the later of (i) the General Bar Date, the Governmental Bar Date, or the 

State/Local Governmental Opioid Bar Date, as applicable; and (ii) 30 days after the 

date that notice of the applicable amendment to the Schedules is served on the 

affected claimant (the “Amended Schedule Bar Date”).  By contrast, if (i) the 

amendment to the Schedules improves the amount or treatment of a previously 

scheduled or filed Claim and (ii) the affected claimant previously was served with a 

notice of the Bar Dates, the affected claimant will be subject to the General Bar Date, 

the Governmental Bar Date, or the State/Local Governmental Opioid Bar Date, as 

applicable.  If the Debtors amend or modify their Schedules with respect to any Claim 

that the Debtors state has been satisfied, such paid creditor shall not be required to 

file a proof of claim with respect to the satisfied Claim unless the creditor disputes 

that such Claim has been satisfied.  Notwithstanding the foregoing, nothing contained 

herein precludes the Debtors from objecting to any Claim, whether scheduled or filed, 

on any grounds. 

Subject to the terms described above for holders of claims subject to the Rejection Bar Date 

and the Amended Schedule Bar Date, and unless they hold a type of claim described in the below 

section, “Proofs of Claim Not Required to Be Filed By the General Bar Date,” or unless the Court 

orders otherwise, the following persons and entities must file Proofs of Claim in the chapter 11 cases 

on or before the applicable Bar Date:  

(a) any person or entity (i) whose Claim against a Debtor is not listed in the Debtors’ 

Schedules or is listed as disputed, contingent, or unliquidated and (ii) that desires 

to participate in the Debtors’ chapter 11 cases or share in any distribution in these 

chapter 11 cases; 

(b) any person or entity that (i) believes that its Claim is improperly classified in the 

Schedules or is listed in an incorrect amount and (ii) desires to have its Claim 

allowed in a classification or amount different from the classification or amount 

identified in the Schedules; 

(c) any person or entity that believes that its Claim as listed in the Schedules is not an 

obligation of the specific Debtor against which such Claim is listed and that desires 

to have its Claim allowed against a Debtor other than the Debtor identified in the 

Schedules; and 

(d) any person or entity holding a Claim that is allowable under section 503(b)(9) of the 

Bankruptcy Code as an administrative expense in these chapter 11 cases. 
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If it is unclear from the Schedules whether your prepetition Claim is disputed, contingent, or 

unliquidated as to amount or is otherwise properly listed and classified, you must file a Proof of 

Claim on or before the applicable Bar Date or your rights and claims may be waived.  Any party that 

relies on the information in the Schedules bears responsibility for determining that its Claim is 

accurately listed therein. In addition, failure to file a Proof of Claim may prevent you from sharing 

in distributions from the Debtors’ bankruptcy estates if you have a Claim that arose prior to Petition 

Date, and is not one of the types of claims described in the below section, “Proofs of Claim Not 

Required to Be Filed By the General Bar Date.” 

WHICH PROOF OF CLAIM FORM TO FILE 

You should file the appropriate Court-approved Proof of Claim Form(s) that accompanies 

this Notice. If you believe that you did not receive the applicable Proof of Claim Form(s), you may 

access and submit your claim electronically through the Case Website or contact the Claims and 

Noticing Agent to request an additional Proof of Claim Form(s). 

Personal Injury Opioid Proof of Claim Form: 

If you have a Claim against the Debtors based on your own personal injury or another person’s 

personal injury (for example, you are filing on behalf of a deceased or incapacitated individual or a 

minor) related to the taking of an opioid product manufactured, marketed, and/or sold by the Debtors, 

you should file the Personal Injury Opioid Proof of Claim Form or a substantially similar form. 

For example, individuals seeking damages for death, addiction or dependence, lost wages, 

loss of consortium, or Neonatal Abstinence Syndrome (“NAS”), regardless of the legal cause of 

action (fraud, negligence, misrepresentation, conspiracy, etc.), should file the Personal Injury Opioid 

Proof of Claim Form. 

General Opioid Proof of Claim Form: 

If you are a Governmental Unit, Tribe, person, or entity and you have a Claim against the 

Debtors based on the Debtors’ marketing, and/or sale of opioids, excluding claims for personal 

injury, you should file the General Opioid Proof of Claim Form or a substantially similar form. 

For example, Governmental Units, hospitals, insurers, third-party payors, patients, or insureds 

seeking damages for an injury other than a personal injury, such as a financial or economic injury, 

should file the General Opioid Proof of Claim Form.  

Non-Opioid Proof of Claim Form: 

If you are a person or entity and you have a Claim against the Debtors based on non-opioid 

related injuries or harm, including any alleged personal injuries arising from any non-opioid product 

manufactured, marketed, and/or sold by the Debtors, you should file the Non-Opioid Proof of Claim 

Form or a substantially similar form. 

For example, trade creditors seeking outstanding payments or Governmental Units asserting 

tax claims should file the Non-Opioid Proof of Claim Form. 
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If you have a Claim against more than one Debtor based on non-opioid related injuries or 

harm (other than a personal injury claim arising from the Debtors’ transvaginal mesh or ranitidine 

products), you are required to file separate Non-Opioid Proof of Claims against each Debtor with 

respect to which you have or may have a Claim or specify by name the Debtor against which the 

Claim is filed or the case number of such Debtor’s bankruptcy case. A list of the names of the 

Debtors and their case numbers is set forth in the table on pages 3-5 of this Notice. 

Confidentiality of Forms (applicable to all Personal Injury Opioid Proof of Claim Forms and 

certain Non-Opioid Proof of Claim Forms):  

All Proofs of Claim submitted by personal injury claimants on Personal Injury Opioid Proof 

of Claim Forms, on Non-Opioid Proof of Claim Forms that are indicated as personal injury claims 

by marking the appropriate selection included in the Non-Opioid Proof of Claim Form, or on a non-

case specific proof of claim form submitted prior to the entry of the Bar Date Order, and any 

supporting documentation submitted with such forms, shall be held and treated as highly 

confidential by, and shall only be made available to: (i) the Debtors, (ii) the Debtors’ advisors, 

including their counsel and financial advisor, (iii) the Claims and Noticing Agent and other parties 

assisting the Debtors with claims administration, (iv) the Debtors’ insurers and insurance brokers, 

(v) upon request, and on a professional eyes only basis, to (1) the Ad Hoc First Lien Group, (2) the 

UCC, (3) the OCC, and (4) the Future Claimants’ Representative and his advisors and (vi) such other 

persons as the Court determines are required to have the information in order to evaluate any personal 

injury Claims (the parties listed in subclauses (i)-(vi) collectively, the “Authorized Parties”) subject 

to each Authorized Party agreeing to be bound by the Protective Order (as defined below) (or if the 

transmission of such highly confidential information to such Authorized Party is otherwise permitted 

under the Protective Order) and applicable data privacy laws, and shall not be made available to the 

public (collectively, the rules governing confidentiality, the “Confidentiality Protocol”).    

For the avoidance of doubt, only the Claim number, Claim amount, and the total number of 

personal injury Claims, including any subcategories thereof (such as Claims relating to opioids 

(including for the avoidance of doubt claims on behalf of minors with Neonatal Abstinence 

Syndrome), transvaginal mesh and ranitidine), will be made publicly available on the Case Website 

and included in the publicly available claims register.  Subject to the preceding paragraph, copies of 

Proofs of Claim submitted by personal injury claimants and supporting documentation shall be 

treated as Professional Eyes Only/Highly Confidential Information as set forth in the Stipulation and 

Protective Order entered by the Court on November 9, 2022 [Docket No. 623] (the “Protective 

Order”), and, as applicable, as Information Protected Pursuant to the Health Insurance Portability 

and Accountability Act of 1996, and made available only to the Court and the Authorized Parties.       

Applicable to All Proof of Claim Forms: 

The Debtors are enclosing the appropriate Proof of Claim Form(s) for use in these cases; if 

your Claim(s) is scheduled by the Debtors, you should receive a form(s) that also sets forth the 

amount of your Claim(s) as scheduled by the Debtors, the specific Debtor against which the Claim(s) 

is scheduled, and whether the Claim(s) is scheduled as disputed, contingent, or unliquidated. You 

will receive a different Proof of Claim form for each Claim scheduled in your name by the Debtors. 

Additional Proof of Claim forms may be obtained at the website established by the Claims and 

Noticing Agent, located at https://restructuring.ra.kroll.com/endo. 
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To be valid, a Proof of Claim Form must be signed by the claimant or individual authorized 

to act on behalf of the claimant. If the claimant is not an individual, an authorized agent or 

representative of the claimant must sign the Proof of Claim Form. In addition, if a Proof of Claim is 

being submitted on behalf of a minor, including a minor diagnosed with Neonatal Abstinence 

Syndrome, then a parent, foster parent, or legal guardian may sign the Proof of Claim Form. The 

Claim must be written in English and the value of the Claim must be denominated in United States 

currency. 

You may attach to your completed Proof of Claim any documents on which the Claim is 

based (if voluminous, a summary may be attached) if you would like, but you are not required to do 

so, and failure to attach any such documents will not affect your ability to submit a Proof of Claim 

form or result in the denial of your Claim. You may be required, in the future, to provide supporting 

documents for your Claim. You may also amend or supplement your Proof of Claim after it is filed, 

including, for the avoidance of doubt, after the applicable Bar Date, but not, without permission from 

the Court, to assert a new or additional Claim. Do not send original documents with your Proof 

of Claim, as they will not be returned to you and may be destroyed after they are processed 

and reviewed. 

Your Proof of Claim Form must not contain complete social security numbers or taxpayer 

identification numbers (only the last four digits), a complete birth date (only the year), the name of 

a minor (only the minor’s initials), or a financial account number (only the last four digits of such 

financial account). 

Other than Proof of Claim Forms that are submitted by personal injury claimants (i) on 

Personal Injury Opioid Proof of Claim Forms, (ii) on Non-Opioid Proof of Claim Forms that are 

indicated as personal injury claims by marking the appropriate selection included in the Non-Opioid 

Proof of Claim Form, or (iii) prior to the entry of the Bar Date Order, all Proof of Claim Forms will 

be made publicly available on the Claims and Noticing Agent’s website in their entirety. For the 

avoidance of doubt, General Opioid Proof of Claim Forms and Non-Opioid Proof of Claim Forms 

(not submitted by a personal injury claimant) will be made publicly available on the Claims and 

Noticing Agent’s website in their entirety. 

PROOFS OF CLAIM NOT REQUIRED 

TO BE FILED BY THE GENERAL BAR DATE 

The following parties in interest shall not be required to file a Proof of Claim in these 

Chapter 11 Cases on or before the applicable Bar Date, solely with respect to the following categories 

of Claims or interests: 

(a) claims represented by the Future Claimants’ Representative;3 

(b) equity securities (as defined in section 101(16) of the Bankruptcy Code and 

including, without limitation, common stock, preferred stock, warrants or stock 

options) or other ownership interests in the Debtors (the holder of such interest, an 

 
3  The Debtors reserve the right to seek relief at a later date establishing a deadline for Future Claimants to file 

proofs of claim. The Future Claimants’ Representative reserves all rights with respect thereto. 
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“Interest Holder”); provided, however, that an Interest Holder that wishes to assert 

Claims against the Debtors that arise out of or relate to the ownership or purchase 

of an equity security or other ownership interest, including, but not limited to, a 

Claim for damages or rescission based on the purchase or sale of such equity 

security or other ownership interest, must file a Proof of Claim on or before the 

applicable Bar Date;4 

(c) Claims against the Debtors for which a signed Proof of Claim has already been 

properly filed with the Clerk of the Court or the Claims and Noticing Agent in a 

form substantially similar to Official Bankruptcy Form No. 410; 

(d) Claims against the Debtors (i) that are not listed as disputed, contingent, or 

unliquidated in the Schedules and (ii) where the holder of such Claim agrees with 

the nature, classification, and amount of its Claim as identified in the Schedules; 

(e) Claims against the Debtors that have previously been allowed by, or paid pursuant 

to, an order of the Court;5 

(f) Claims allowable under sections 503(b) and 507(a)(2) of the Bankruptcy Code as 

an administrative expense of these chapter 11 cases (other than any Claim 

allowable under section 503(b)(9) of the Bankruptcy Code); 

(g) administrative expense Claims for postpetition fees and expenses incurred by any 

professional allowable under sections 328, 330, 331, and 503(b) of the Bankruptcy 

Code or 28 U.S.C. § 156(c); 

(h) Claims for which specific deadlines have been fixed by an order of the Court 

entered on or before the applicable Bar Date; 

(i) Claims asserted by any party that is exempt from filing a Proof of Claim pursuant 

to an order entered by the Court (including the Amended Final Order 

(I) Authorizing Debtors to Use Cash Collateral; (II) Granting Adequate Protection 

to Prepetition Secured Parties; (III) Modifying Automatic Stay; and (IV) Granting 

Related Relief [Docket No 535]); 

(j) Claims by any current officers and directors of the Debtors for indemnification, 

contribution, or reimbursement arising as a result of such officers’ or directors’ 

prepetition or postpetition services to the Debtors; 

 
4  The Debtors reserve the right to seek relief at a later date establishing a deadline for Interest Holders to file proofs 

of interest. 

5  To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement pursuant to a 
postpetition trade agreement or otherwise, that creditor shall have until the later of (i) the General Bar Date and 

(ii) 30 days from the date of any disgorgement to file a Proof of Claim for the disgorged amount. 
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(k) Claims that are payable to the Court or to the United States Trustee Program 

pursuant to 28 U.S.C. § 1930; 

(l) Claims of any Debtor against another Debtor or any Claims of a direct or indirect 

non-Debtor subsidiary or affiliate of Endo International plc against a Debtor; 

(m) Claims asserted by a current or former employee of the Debtors, if an order of the  

Court authorized the Debtors to honor such Claim in the ordinary course of business 

as a wage, commission, or benefit, including pursuant to the final wages order 

[Docket No. 695]; provided that a current or former employee must submit a Proof 

of Claim by the General Bar Date for all other Claims arising on or before the 

Petition Date, including Claims for benefits not provided for pursuant to an order 

of the Court, wrongful termination, discrimination, harassment, hostile work 

environment, or retaliation; and 

(n) any Claims limited exclusively to the repayment of principal, interest, fees, 

expenses, and any other amounts owing under any agreements governing any 

revolving credit facility, term loans, notes, bonds, debentures, or other debt 

securities or instruments issued or entered into by any of the Debtors (a “Debt 

Claim”) pursuant to an indenture, note, credit agreement or similar form of 

documentation, as applicable (together, the “Debt Instruments”); provided that the 

relevant indenture trustee, administrative agent, registrar, paying agent, loan or 

collateral agent, or any other entity serving in a similar capacity however designated 

(each, a “Debt Agent”) under the applicable Debt Instrument shall file a single 

master Proof of Claim, on or before the applicable Bar Date, against each Debtor 

obligated under the applicable Debt Instrument on account of all Debt Claims, 

which shall be filed and docketed against the lead case, In re Endo International 

plc, et al., No. 22-22549 (JLG), without the need for further designation by such 

Debt Agent, and shall be deemed filed as against each such Debtor identified 

therein; provided, however, that any holder of a Debt Claim wishing to assert a 

Claim arising out of or relating to a Debt Instrument, other than a Debt Claim, must 

file a Proof of Claim with respect to such Claim on or before the applicable Bar 

Date, unless another exception identified herein applies; provided, further, that in 

lieu of attaching voluminous documentation, including documentation for 

compliance with Bankruptcy Rule 3001(d), the Debt Agent under the Debt 

Instrument may include a summary of the operative documents with respect to the 

Debt Claims. 

NO REQUIREMENT TO FILE CERTAIN ADMINISTRATIVE EXPENSE CLAIMS 

All administrative claims under section 503(b) of the Bankruptcy Code, other than Claims 

under section 503(b)(9) of the Bankruptcy Code, must be made by separate requests for payment in 

accordance with section 503(a) of the Bankruptcy Code and shall not be deemed proper if made by 

proof of claim.  Notwithstanding the foregoing, the filing of a Proof of Claim Form as provided 
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herein shall be deemed to satisfy the procedural requirements for the assertion of any administrative 

priority claim under section 503(b)(9) of the Bankruptcy Code. 

CONSEQUENCES OF FAILURE TO FILE 

A PROOF OF CLAIM BY THE APPLICABLE BAR DATE 

UNLESS THE COURT ORDERS OTHERWISE, PURSUANT TO 

SECTIONS 105(A) AND 502(B)(9) OF THE BANKRUPTCY CODE AND BANKRUPTCY 

RULE 3003(C)(2), ANY PERSON OR ENTITY THAT IS REQUIRED TO FILE A PROOF 

OF CLAIM IN THESE CHAPTER 11 CASES PURSUANT TO THE BANKRUPTCY 

CODE, THE BANKRUPTCY RULES, THE LOCAL RULES, OR THE BAR DATE 

ORDER WITH RESPECT TO A PARTICULAR CLAIM AGAINST THE DEBTORS, BUT 

THAT FAILS TO DO SO BY THE APPLICABLE BAR DATE, SHALL BE FOREVER 

BARRED, ESTOPPED, AND ENJOINED FROM: (A) ASSERTING ANY SUCH CLAIM 

AGAINST THE DEBTORS OR THEIR ESTATES OR PROPERTY (AND THE DEBTORS 

AND THEIR PROPERTIES AND ESTATES SHALL BE FOREVER DISCHARGED 

FROM ANY AND ALL INDEBTEDNESS OR LIABILITY WITH RESPECT TO SUCH 

CLAIM) THAT (I) IS IN AN AMOUNT THAT EXCEEDS THE AMOUNT, IF ANY, THAT 

IS IDENTIFIED IN THE SCHEDULES ON BEHALF OF SUCH PERSON OR ENTITY 

AS UNDISPUTED, NONCONTINGENT, AND LIQUIDATED OR (II) IS OF A 

DIFFERENT NATURE OR CLASSIFICATION THAN ANY SUCH CLAIM IDENTIFIED 

IN THE SCHEDULES ON BEHALF OF SUCH PERSON OR ENTITY (ANY SUCH 

CLAIM UNDER THIS SUBSECTION (A), AN “UNSCHEDULED CLAIM”); OR 

(B) VOTING ON, OR RECEIVING DISTRIBUTIONS UNDER, ANY CHAPTER 11 PLAN 

IN THESE CHAPTER 11 CASES IN RESPECT OF AN UNSCHEDULED CLAIM. 

PROCEDURES FOR FILING PROOFS OF CLAIM 

The following procedures shall apply for the filing of Proofs of Claim: 

(a) Except as otherwise provided herein, all holders of Claims against the Debtors must 

file a Proof of Claim. Each Proof of Claim must: (i) be written in the English 

language; (ii) be denominated in lawful currency of the United States as of the 

Petition Date (using the exchange rate, if applicable, as of the Petition Date); 

(iii) conform substantially to the applicable Proof of Claim Forms attached to the 

Bar Date Order as Exhibit 2-A, Exhibit 2-B and Exhibit 2-C, or Official 

Bankruptcy Form No. 410; (iv)  set forth with specificity the legal and factual basis 

for the alleged Claim; and (v) be signed by the claimant, the claimant’s attorney, 

or, if the claimant is not an individual, by an authorized agent or representative of 

the claimant; provided that, in the case of Proofs of Claim submitted on behalf of 

minors, including minors diagnosed with Neonatal Abstinence Syndrome, such 

Proofs of Claim may be signed by parents, foster parents, and legal guardians. 

(b) A claimant may attach to the claimant’s completed Proof of Claim any documents 

on which the Claim is based (if voluminous, a summary may be attached) if the 

claimant would like, but the claimant is not required to do so, and failure to attach 
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any such documents will not affect the claimant’s ability to submit a Proof of Claim 

or result in the denial of the Claim. A claimant may be required, in the future, to 

provide supporting documents for the Claim. A claimant may also amend or 

supplement the claimant’s Proof of Claim after it is filed, including, for the 

avoidance of doubt, after the applicable Bar Date, but not, without permission from 

the Court, to assert a new or additional Claim. Claimants must not send original 

documents with their Proofs of Claim, as they will not be returned to claimants and 

may be destroyed after they are processed and reviewed. 

(c) Claimants asserting Claims on Non-Opioid Proof of Claim Forms that do not relate 

to the Debtors’ transvaginal mesh or ranitidine products are required to (i) specify 

by name and case number the Debtor against which such Proof of Claim is filed 

and (ii) file separate Proofs of Claim against each Debtor with respect to which any 

such holder may have a Claim. 

(d) All Proofs of Claim asserted on Non-Opioid Proof of Claim Forms that relate to the 

Debtors’ transvaginal mesh or ranitidine products will be docketed against the lead 

case, In re Endo International plc, et al., No. 22-22549 (JLG), without the need for 

further designation by a holder, and shall be deemed filed as against each of the 

Debtors that are defendants in prepetition litigation that relate to transvaginal mesh 

or ranitidine products, respectively. For the avoidance of doubt, holders asserting 

Claims on Non-Opioid Proof of Claim Forms that relate to the Debtors’ 

transvaginal mesh or ranitidine products are not required to (i) specify by name and 

case number the Debtor against which such Proof(s) of Claim is filed and (ii) file 

separate Proofs of Claim against each Debtor with respect to which any such holder 

may have a Claim.  

(e) All Proofs of Claim asserted on Personal Injury Opioid Proof of Claim Forms and 

General Opioid Proof of Claim Forms will be docketed against the lead case, In re 

Endo International plc, et al., No. 22-22549 (JLG), without the need for further 

designation by a holder, and shall be deemed filed as against each of the Debtors 

that are defendants in prepetition opioid-related litigation. For the avoidance of 

doubt, holders asserting Claims on Personal Injury Opioid Proof of Claim Forms 

and General Opioid Proof of Claim Forms are not required to (i) specify by name 

and case number the Debtor against which such Proof(s) of Claim is filed and (ii) 

file separate Proofs of Claim against each Debtor with respect to which any such 

holder may have a Claim. 

(f) Proofs of Claim must be filed either (i) electronically through the Claims and 

Noticing Agent’s website (the “Case Website”) using the interface available on 

such website located at https://restructuring.ra.kroll.com/endo under the link 

entitled “Submit a Claim” (the “Electronic Filing System”) or (ii) by delivering the 

original Proof of Claim Form by hand or mailing the original Proof of Claim Form 

so that it is actually received by the Claims and Noticing Agent or the Clerk of the 

Bankruptcy Court on or before the applicable Bar Date. Original Proof of Claim 

Forms should be sent to: 
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If by first class mail: 

Endo International plc Claims Processing Center 

c/o Kroll Restructuring Administration LLC 

Grand Central Station, PO Box 4850 New York, 

NY 10163-4850 
OR 

United States Bankruptcy Court 

Southern District of New York 
One Bowling Green, Room 614 

New York, NY 10004-1408 
If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 

c/o Kroll Restructuring Administration LLC 

850 3rd Avenue, Suite 412 

Brooklyn, NY 11232 

(g) A Proof of Claim shall be deemed timely filed only if it is actually received by the 

Claims and Noticing Agent or the Clerk of the Bankruptcy Court (i) at the 

applicable address listed above in subparagraph (e) or (ii) electronically through the 

Electronic Filing System on or before the applicable Bar Date. 

(h) Proofs of Claim sent by facsimile, telecopy, or electronic mail transmission (other 

than Proofs of Claim filed electronically through the Electronic Filing System) will 

not be accepted. 

(i) Any Proof of Claim asserting a Claim entitled to priority under section 503(b)(9) 

of the Bankruptcy Code also must: (i) include the value of the goods delivered to 

and received by the Debtors in the 20 days prior to the Petition Date; and (ii) attach 

any documentation identifying the particular invoices for which such Claim is being 

asserted. 

(j) If a creditor wishes to receive acknowledgement of the Claims and Noticing 

Agent’s receipt of a Proof of Claim, the creditor also must submit to the Claims and 

Noticing Agent by the applicable Bar Date and concurrently with its original Proof 

of Claim (i) a copy of the original Proof of Claim and (ii) a self-addressed, stamped 

return envelope. Claimants who submit Proofs of Claim through the Claims and 

Noticing Agent’s website interface will receive an electronic mail confirmation of 

such submission. 

(k) The following categories of individuals or entities may file one or more 

consolidated Proofs of Claim on behalf of multiple claimants as set forth below 

(each a “Consolidated Claim”): 

(i) Any member of an ad hoc committee or ad hoc group that has filed verified 

statements pursuant to Bankruptcy Rule 2019 in these cases as of the date 

of the Bar Date Order on behalf of each and every member of the applicable 

ad hoc committee or ad hoc group, or any subgroup thereof, that elects to 

be included in the applicable Consolidated Claim, which Consolidated 

Claim may be filed by lead counsel for such ad hoc committee or ad hoc 

group and docketed against the lead case, In re Endo International plc, et 

al., No. 22-22549 (JLG), without the need for further designation by such 

ad hoc committee or group or such counsel, provided that such Consolidated 
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Claim has attached either (1) individual Proof of Claim Forms for each 

member, or (2) a spreadsheet or other form of documentation that lists each 

member and provides individualized information that substantially 

conforms to information requested in the applicable Proof of Claim Form;  

(ii) Notwithstanding the foregoing, any individual, or any entity, for the 

avoidance of doubt including any attorney or law firm, representing 

multiple opioid claimants, which provides authorization from those opioid 

claimants to be included on a Consolidated Claim (each such authorizing 

individual or entity holding an opioid claim, a “Consenting Claimant”)—

which authorization shall be (a) in the form of an affidavit from the 

individual (including any attorney or law firm) representing multiple opioid 

claimants stating that such individual represents the Consenting Claimants 

and has authorization to file the Consolidated Claim, or (b) some other form 

reasonably acceptable to the Debtors and the OCC—may file, amend and/or 

supplement a Consolidated Claim on behalf of such Consenting Claimants 

and docket such Consolidated Claim against the lead case, In re Endo 

International plc, et al., No. 22-22549 (JLG), provided that such 

Consolidated Claim has attached either (1) an individual Proof of Claim 

Form for each Consenting Claimant, or (2) a spreadsheet or other form of 

documentation that lists each Consenting Claimant and provides 

individualized information that substantially conforms to information 

requested in the applicable Proof of Claim Form; and 

(iii) Any health plan, health insurer, health plan administrator, or other third 

party payor of relevant claims (each a “TPP”), on account of any or all plan 

sponsors, employer groups, or fully insured or self-funded programs 

administered by such TPP; provided that such Consolidated Claim must be 

publicly filed and accompanied by a spreadsheet or other form of 

documentation reasonably acceptable to the Debtors that includes a unique 

identifier for each self-funded program administered by such TPP. 

Contemporaneously with such public submission, the TPP shall send an 

email to EndoInquiries@ra.kroll.com requesting credentials in order to 

upload information relating to such Consolidated Claim to a secure website. 

As soon as reasonably practicable after receipt of such credentials, the TPP 

shall upload to the website identified by the Claims and Noticing Agent a 

spreadsheet listing the name of each such self-funded program administered 

by such TPP included in the Consolidated Claim along with the unique 

identifier that was submitted on the publicly submitted claim, which 

spreadsheet shall be treated as highly confidential in accordance with the 

Confidentiality Protocol (as defined above).  Such TPP may, but need not, 

include any of its other Claims, including but not limited to fully insured, at 

risk, and direct Claims, in the same Proof of Claim Form. To the extent that 

a TPP employs a good faith method to determine its Claim(s) amount for 

the purposes of filing a Proof of Claim but the Debtors at a later date require 

the TPP to employ a different calculation methodology for purposes of an 

intra-TPP allocation, the TPP retains the right to modify its calculation, 
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without prejudice to its claim, in accordance with the Debtors’ required 

methodology and the Debtors reserve all rights with respect thereto; 

and each Consolidated Claim shall be deemed filed as against each of the Debtors, 

as applicable, (x) identified in such Consolidated Claim (in the case of Claims 

asserted on the Non-Opioid Proof of Claim Form that do not relate to the Debtors’ 

transvaginal mesh or ranitidine products), (y) that are defendants in prepetition 

litigation that relate to transvaginal mesh or ranitidine products (in the case of 

Claims asserted on the Non-Opioid Proof of Claim Form that relate to the Debtors’ 

transvaginal mesh or ranitidine products) or (z) that are defendants in prepetition 

opioid-related litigation (in the case of Claims that are asserted on the Personal 

Injury Opioid Proof of Claim Form or the General Opioid Proof of Claim Form). 

(l) Subject to the following sentences, and solely for administrative convenience, 

holders of claims arising from the Debtors’ opioid products shall be permitted to 

file “Class” proofs of claim on behalf of the classes of (a) insurance ratepayers, (b) 

private hospitals, (c) public schools, and (d) claimants seeking to establish a 

Neonatal Abstinence Syndrome medical monitoring program.  For the avoidance 

of doubt, if these chapter 11 cases result in (x) the consummation of a sale of 

substantially all of the Debtors’ assets to the stalking horse bidder pursuant to the 

stalking horse agreement, (y) the consummation of a sale to a party (or parties) that 

submits a higher or otherwise better bid and such bid provides for the establishment 

of one or more trusts for the benefit of opioid claimants which trust(s) provides 

substantially similar recoveries to opioid claimants on substantially similar terms 

to the then-proposed voluntary trusts contemplated to be established by the stalking 

horse bidder (a “Comparable Opioid Trust(s)”) or (z) a plan of reorganization that 

provides for the establishment of a Comparable Opioid Trust(s), then such “Class” 

proofs of claim shall be presumed valid for purposes of administrative convenience 

only.  If, however, these chapter 11 cases result in an alternative transaction, 

including but not limited to (1) the consummation of a sale to a party (or parties) 

that submits a higher or otherwise better bid and such bid does not provide for the 

establishment of a Comparable Opioid Trust(s) or (2) a plan of reorganization that 

does not provide for the establishment of a Comparable Opioid Trust(s), then such 

“Class” proofs of claim shall not be presumed valid or allowed, and all parties shall 

have the right to object to the filing and/or validity of such class proofs of claim, 

and the burden of proof with regard to the validity of such class proofs of claim 

shall be on the claimant group seeking to file such claim.   

ADDITIONAL PROOF OF CLAIM FORMS 

 

Forms may be obtained at the website established by the Claims and Noticing Agent, 

located at https://restructuring.ra.kroll.com/endo. 

RESERVATION OF RIGHTS 

The Debtors retain the right to (a) dispute, or assert offsets or defenses against, any filed 

Claim or any Claim listed or reflected in the Schedules as to nature, amount, priority, liability, 
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classification, or otherwise; (b) subsequently designate any Claim as disputed, contingent, or 

unliquidated; and (c) otherwise amend, modify, or supplement the Schedules.  Nothing contained 

in this Notice or the Bar Date Order shall preclude the Debtors from objecting to any Claim, 

whether scheduled or filed, on any grounds. 

ADDITIONAL INFORMATION 

A copy of the Bar Date Order, Bar Date Notice, Proof of Claim Form(s), and the Debtors’ 

Schedules may be obtained free of charge by contacting the Claims and Noticing Agent, in writing, 

at Endo International plc Claims Processing Center, c/o Kroll Restructuring Administration LLC, 

850 3rd Avenue, Suite 412, Brooklyn, NY 11232, or online at 

https://restructuring.ra.kroll.com/endo, by clicking the tab marked “Submit a Claim.”  The Bar 

Date Order can also be viewed on the Court’s website at www.nysb.uscourts.gov, for a fee.  If you 

have questions concerning the filing or processing of claims, you may contact the Claims and 

Noticing Agent at (877) 542-1878 (toll free), (929) 284-1688 (local/international), or 

EndoInquiries@ra.kroll.com. 

PLEASE NOTE THAT THE CLAIMS AND NOTICING AGENT CANNOT PROVIDE 

LEGAL ADVICE, NOR CAN IT ADVISE YOU AS TO WHETHER YOU SHOULD FILE 

A PROOF OF CLAIM. A HOLDER OF A POSSIBLE CLAIM AGAINST THE DEBTORS 

SHOULD CONSULT AN ATTORNEY REGARDING ANY MATTERS NOT COVERED 

BY THIS NOTICE, SUCH AS WHETHER THE HOLDER SHOULD FILE A PROOF OF 

CLAIM. 

 

Dated: [__________], 2023 

  

 

 

 

 

BY ORDER OF THE COURT 

 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 

Paul D. Leake 

Lisa Laukitis 

Shana A. Elberg 

Evan A. Hill 

One Manhattan West 

New York, New York 10001 

Telephone: (212) 735-3000 

Fax: (212) 735-2000 

 

Counsel for the Debtors 

and Debtors in Possession 
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Personal Injury Opioid Proof of Claim Form 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

   

 

In re 

 

ENDO INTERNATIONAL plc et al., 

 

  Debtors. 

 

 
 

 

 

 

 

 

Chapter 11 

 

Case No. 22-22549 (JLG) 

 

(Jointly Administered)  

 

   

Modified Form 410 

Personal Injury Opioid Proof of Claim Form              04/22 
(Including Parents and Guardians)   

 

You may file Your claim electronically at https://restructuring.ra.kroll.com/Endo/EPOC-Index.  For questions regarding this 

Proof of Claim form, please call Kroll Restructuring Administration LLC (“Kroll”) at (877) 542-1878 (toll free) or (929) 284-

1688 (international) or visit https://restructuring.ra.kroll.com/Endo/EPOC-Index. 

 

Read the instructions before filling out this form.  This form is for individuals to assert an unsecured claim against the Debtors 

seeking damages based on actual or potential personal injury to the claimant or another (for example, deceased, incapacitated, 

or minor family member) related to the taking of Opioids manufactured, marketed, and/or sold by the Debtors, and/or the 

taking of another Opioid for which You believe the Debtors are responsible for Your damages. 

Creditor (also referred to as “You” throughout) shall provide information responsive to the questions set forth below.  Creditors may 

include parents, foster parents, or guardians submitting claims on behalf of minors with Neonatal Abstinence Syndrome (“NAS”). 

All proofs of claim submitted on the Personal Injury Opioid Proof of Claim Form and any supporting documentation shall remain highly 

confidential and shall not be made available to the public.  For the avoidance of doubt, all pages of the Personal Injury Opioid Proof of 

Claim Form and supporting documentation shall be treated as highly confidential and shall not be made publicly available. 

Do not use this form to assert a non-personal injury claim against any of the Debtors based on or involving the manufacturing, marketing, 

and/or sale of Opioids.  File such claim on the General Opioid Proof of Claim Form.  However, if You have a non-personal injury claim 
against the Debtors based on or involving the manufacturing, marketing, and/or sale of Opioids, in addition to Your claim based on 

personal injury, You may include information related to that claim on the Personal Injury Opioid Proof of Claim by completing Part 5 

of this form in lieu of filing a separate General Opioid Proof of Claim Form. 

Do not use this form to assert an unsecured claim against any of the Debtors seeking damages based on actual or potential personal 

injury to the claimant or another person (for example, deceased, incapacitated, or minor family member) related to the use of any non-

opioid products manufactured, marketed, and/or sold by any of the Debtors (e.g., ranitidine or transvaginal mesh products).  Instead, 

You should file such claim on the Non-Opioid Proof of Claim Form. 

Do not use this form to assert any other prepetition claims, such as secured claims, claims entitled to priority under 11 U.S.C. § 507(a), 

or general unsecured claims that are not based on an alleged personal injury relating to Opioids.  Instead, You should file such claim on 

the Non-Opioid Proof of Claim Form. 

Fill in all of the information about Your claim as of August 16, 2022. 

This form should be completed to the best of Your ability with the information available to You.  If You are unable to answer certain 
questions at this time, the absence of an answer, by itself, will not result in the denial of Your claim, though You may be asked or 

required to provide additional information at a later date.  You may also amend or supplement Your claim after it is filed. 

Do not send original documents as they will not be returned, and they may be destroyed after scanning.  
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Personal Injury Opioid Proof of Claim Form 

Part 1: Identify the Claim   

1. Who is the Creditor? (a) Name of the individual seeking payment for this claim.  If You have a claim arising out of personal 

injury to another, please also complete item (b) below.  In addition, if You are submitting a claim on 

behalf of another person, please also complete item (c) below and, if such person is a minor (such as a 

minor with NAS), provide the name of the person seeking payment for this claim on behalf of the minor. 

 

  

 

Other names the Creditor used with the Debtors, including maiden or other names used: 

 

  

 

(b) If Your claim is based on personal injury to another (for example, a deceased, incapacitated, or minor 

family member), please provide the name of that other person (that is, the injured person).  If the injured 

person is a minor (under 18), please provide only the minor’s initials: 

 

  

 

(c) If You are submitting a claim on behalf of another person, please provide Your name and relationship to 

that person: 

 

  

 

If You are submitting a claim on behalf of a minor, are You the Legal Guardian? 

 No.  Yes. 

2. What is the year of birth, 

gender, and last 4 digits of 

the social security number of 

the Creditor (or injured 

person, if the claim is based 

on the personal injury of 

another)? 

Year of Birth:    

 

Gender:  Male   Female  Other:        

 

Last 4 digits of Social Security Number (if available): XXX-XX-_____ _____ _____ _____ 

3. Where should notices and 

payments to the Creditor be 

sent? 

Federal Rule of Bankruptcy 

Procedure (FRBP) 2002(g) 

Where should notices to the Creditor be sent?  Where should payments to the Creditor be sent? 

(if different) 

________________________________________ 

Name 

 

________________________________________ 

Number Street 

 

________________________________________ 

City State ZIP Code 

 

________________________________________ 

Contact phone 

________________________________________ 

Contact email 

 

________________________________________ 

Name 

 

________________________________________ 

Number Street 

 

________________________________________ 

City State ZIP Code 

 

________________________________________ 

Contact phone 

________________________________________ 

Contact email 

4. Does this claim amend one 

already filed? 

 No. 

 

 Yes.  Claim number on court claims registry (if known)        

 

Filed on: ________________________  

      MM  /  DD  /  YYYY 

5. Do You know if anyone else 

has filed a Proof of Claim 

for this claim? 

 No. 

 

 Yes.  Who made the earlier filing?   
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Personal Injury Opioid Proof of Claim Form 

6. Are You or Your counsel 

interested in receiving future 

correspondence from (i) the 

Debtors regarding the 

Debtors’ proposed sale 

and/or (ii) the official 

committee of opioid 

claimants regarding Your 

claims and the case? 

 No. 

 

 Yes.  My email address (or the email address of my counsel) for receiving notices is:  

______________________________________________________________________ 

 

* Please note that by checking the “yes” box, You (or Your counsel) hereby consent to receiving notifications 

from the Debtors and/or the official committee of opioid claimants via email. For the avoidance of doubt, 

nothing herein shall require the Debtors or the official committee of opioid claimants to provide You (or 

Your counsel) with notice of matters not otherwise required under applicable law or pursuant to an order of 

the Bankruptcy Court. 

 

 

Part 2: Attorney Information (Optional)   

7. Are You represented by an 

attorney in this matter? 

You do not need an attorney 

to file this form. 

 No. 

 

 Yes.  If yes, please provide the following information: 

_______________________________________________________________________________________ 

Law Firm Name 

_______________________________________________________________________________________ 

Attorney Name 

_______________________________________________________________________________________ 

Address 

_______________________________________________________________________________________ 

City State ZIP Code 

_______________________________________________________________________________________ 

Contact phone   Contact email 

 

 

Part 3: Information About Opioid Personal Injury Claim as of August 16, 2022  

8. How much is the claim? 
 $________________________    or          Unknown. 

9. Check the appropriate box: 

Check only one box. 

 Creditor has been injured by use of an Opioid. 

 Creditor has a claim arising out of another person’s use of an Opioid (not including a claim on behalf 

of a minor with NAS).  Please answer all questions in Part 4 as if that person (the injured person) is 

filling out the form. 

   Creditor is submitting a claim on behalf of a minor with NAS.  Please answer all questions in Part 4 

as if the birth mother of the minor is filling out the form (to the extent such information is available 

to You). 

   Although Creditor is not currently aware of any injury, Creditor wants to file now to keep the ability to 

seek payment if Creditor has a future injury or harm due to use of an Opioid. 

10. Briefly describe the type of 

injury alleged from Your 

use or another person’s use 

of an Opioid. 

Check as many boxes as are 

applicable. 

Attach additional sheets if 

necessary. 

 Death 

 Overdose 

 Addition/Dependence/Substance Use Disorder 

 Lost Wages/Earning Capacity 

 Loss of Consortium 

 Expenses for Treatment 

 Other (describe):           
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Personal Injury Opioid Proof of Claim Form 

11. Describe the basis for Your 

Opioid-related personal 

injury claim, including all 

alleged causes of action You 

are asserting against the 

Debtors. 

Attach additional sheets if 

necessary. 

Do not describe Your non-

opioid related claim.  Instead, 

any such claim should be filed 

on the Non-Opioid Proof of 

Claim Form. 

Do not describe Your non-

personal injury related Opioid 

claim.  Instead, any such 

claim should be filed on the 

General Opioid Proof of 

Claim Form, or complete 

Part 5 below. 

 

 

 

 

 

 

 

 

 

 

12. If You did not check 

“unknown” in Question 8, 

please identify and quantify 

each category of damages or 

monetary relief that You 

seek. 

Check as many boxes as are 

applicable. 

 Compensatory: $     or       Unknown. 

  (for example, lost wages, pain and suffering, expenses not reimbursed, loss of consortium, etc.) 

  Punitive: $_____________________________    or       Unknown. 

 

 Other (describe):    

13. Have You ever filed a 

lawsuit against the Debtors 

at any time? 

 No. 

 Yes.  If yes, please provide the following information and attach supporting documentation: 

 Case Caption:  

 Court and Case/Docket Number:  

 Attorney Information: 

   

Law Firm Name 

   

Attorney Name 

   

Address 

     

City  State ZIP Code 

 

 ________________________________________________________________________ 

Contact phone  Contact email 
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Personal Injury Opioid Proof of Claim Form 

 

 

Part 4: 

Information About Opioid Use 

If You have a claim arising out of another person’s use of an Opioid (not including a claim on behalf of a minor with NAS), please 

answer these questions as if the injured person is filling out the form.  If You are submitting a claim on behalf of a minor with NAS, 

please answer these questions as if the birth mother of the minor is filling out the form (to the extent such information is available to 

You). 

14. Were You prescribed or 

Administered an Endo 

Branded Opioid(s) by a 

healthcare professional 

in the United States? 

  

 No. 

 Yes.  If yes, please provide the following information to the extent reasonably available: 

Please identify the Endo Branded Opioid(s) that You were prescribed or Administered by a healthcare 

professional in the United States.  Check as many medications as applicable.  

  BELBUCA® (buprenorphine 

hydrochloride)  

 DEPODUR® (morphine sulfate extended-release) 

  OPANA® (oxymorphone hydrochloride)  OPANA® ER (oxymorphone hydrochloride 

extended release) 

    PERCOCET® (oxycodone and 

acetaminophen)  

 ZYDONE® (hydrocodone bitartrate and 

acetaminophen) 

   Unknown (select if You were prescribed or Administered an Endo Branded Opioid(s) by a healthcare 

professional in the United States but do not know the specific name of the medication). 

15. Were You ever 

prescribed or 

Administered an Endo 

Generic Opioid(s) by a 

healthcare professional 

in the United States? 

 

(Note that for purposes 

of this form “Endo 

Generic Opioids” 

includes generic 

Opioids manufactured, 

marketed, and/or sold 

by Endo, including, but 

not limited to, under 

any of the following 

names: Anchen 

Pharmaceuticals, Boca 

Pharmacal, DAVA 

Pharmaceuticals, Endo 

Pharmaceuticals, Par 

Pharmaceutical, Par 

Sterile Products, 

Qualitest 

Pharmaceuticals, and 

Vintage 

Pharmaceuticals.) 

 No. 

 Yes.  If yes, please provide the following information to the extent reasonably available: 

 Please identify the Endo Generic Opioid(s) that You were prescribed or Administered by a healthcare 

professional.  Check as many medications as applicable. 

  Acetaminophen and codeine phosphate   Buprenorphine hydrochloride 

  Butalbital, acetaminophen, caffeine, and 

codeine phosphate 

 CHERATUSSIN® AC (codeine phosphate and 

guaifenesin)  

  ENDOCET® (oxycodone and 

acetaminophen)  

 ENDODAN® (oxycodone and aspirin) 

  Fentanyl transdermal system  Hydrocodone bitartrate and acetaminophen 

  Hydrocodone bitartate and ibuprofen   Hydrocodone polistirex and chlorpheniramine 

polistirex extended release   

  IBUDONE® (hydrocodone and ibuprofen)  IOPHEN-C NR (codeine phosphate and 

guaifenesin) 

  MEPERITAB® (meperidine hydrochloride)   Morphine sulfate extended-release 

  NUBAIN® (nalbuphine hydrochloride)  Oral transmucosal fentanyl citrate (OTFC) 

  Oxycodone and acetaminophen  Oxymorphone hydrochloride 

  PHENYLHISTINE DH (chlorpheniramine-

pseudoephed-codeine) 

 Promethazine hydrochloride and codeine 

phosphate  

  Propoxyphene hydrochloride  QUINDAL HD (chlorphen-phenyleph-

hydrocodon) 

  Tramadol hydrochloride extended release   TUSSICLEAR DH (guaifenesin and 

hydrocodone) 

  VI-Q-TUSS® (guaifenesin and 

hydrocodone) 

  

     

 
  Name of other Opioid medication(s):        

 

  

 Unknown (select if You were prescribed or Administered by a healthcare professional an Endo Generic 

Opioid(s) but do not know the specific name of the medication). 
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Personal Injury Opioid Proof of Claim Form 

16. Were You prescribed or 

Administered a Paladin 

Opioid(s) by a 

healthcare professional 

in Canada? 

 No. 

 Yes.  If yes, please provide the following information to the extent reasonably available: 

Please identify the Paladin Opioid(s) that You were prescribed or Administered by a healthcare 

professional in Canada.  Check as many medications as applicable.  

  ABSTRAL® (fentanyl citrate)  DARVON-N® (propoxyphene napsylate)  

   METADOL® (methadone hydrochloride)  METADOL-D® (methadone hydrochloride) 

   NUCYNTA® CR (tapentadol)  NUCYNTA® Extended-Release (tapentadol)  

   TRIDURAL® (tramadol hydrochloride)  STATEX® (morphine sulfate) 

  Unknown (select if You were prescribed or Administered a Paladin Opioid(s) by a healthcare professional in 

Canada and do not know the specific name of the medication). 

 

Part 5: Other (Non-Personal Injury) Opioid-Related Claims 

17. Do You believe You have 

any other claims against the 

Debtors based on or 

involving the Debtors’ 

manufacturing, marketing, 

and/or sale of Opioids that 

are not based on a personal 

injury? 

 No.  

 Yes.  If yes, please describe the nature of the claim(s) (Attach additional sheets if necessary). 

 

 

  

  

  

  

18. How much is the claim? 
 $________________________     or       Unknown. 

  

Part 6: Supporting Documentation 

19. Please provide the following 

supporting documentation if 

You would like (but You are 

not required) to supplement 

this Proof of Claim. 

  Provide any documents supporting Your claim, including, but not limited to, any complaint that 

You have filed against the Debtors, prescriptions, pharmacy records or statements showing 

prescriptions, diagnosis or any records supporting Your claims for damages. 
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Personal Injury Opioid Proof of Claim Form 

 

Part 7: Sign Below  

The person completing this Proof 

of Claim must sign and date it.  

FRBP 9011(b). 

If You file this claim electronically, 

FRBP 5005(a)(2) authorizes courts to 

establish local rules specifying what 

a signature is. 

A person who files a fraudulent 

claim could be fined up to 

$500,000, imprisoned for up to five 

years, or both. 

18 U.S.C. §§ 152, 157, and 3571. 

Check the appropriate box: 

 I am the Creditor. 

 I am the Creditor’s attorney, guardian, kinship (or other authorized) caretaker, executor, or authorized 

agent. 

 Other (describe):  

I have examined the information in this Proof of Claim and have a reasonable belief that the information is 

true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on __________________________ 

                            MM  /  DD  /  YYYY 

  

         Signature 

Print the name of the person who is completing and signing this claim: 

Name   

First name                            Middle name                                 Last name 

Title   

Company   

 

Address   

Number            Street 

   

City                                                                             State                ZIP Code 

Contact 

phone: 
  Email:   
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Personal Injury Opioid Proof of Claim Instructions 

Instructions for Personal Injury Opioid Proof of Claim Form 

These instructions and definitions generally explain the law.  In certain circumstances, such as bankruptcy cases that debtors do not file 

voluntarily, exceptions to these general rules may apply.  You should consider obtaining the advice of an attorney, especially if You are unfamiliar 

with the bankruptcy process and privacy regulations. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to five years, or both.  See 18 U.S.C. §§ 152, 157 and 3571. 

ADDITIONAL INFORMATION 

• Fill in all the information about Your claim as of August 16, 

2022. 

• Attach any available supporting documents to this form. 

Attach redacted copies of any documents that show that the debt 
exists, a lien secures the debt, or both. (See the definition of 
redaction below.)  Also attach redacted copies of any documents 
that show perfection of any security interest or any assignments or 
transfers of the debt. In addition to the documents, a summary may 
be added. Federal Rule of Bankruptcy Procedure (called 
“Bankruptcy Rule”) 3001(c) and (d). 

• Do not attach original documents because they will not be 

returned and may be destroyed after scanning. 

• A Personal Injury Opioid Proof of Claim Form and any 

attached documents must show only the last 4 digits of any 

social security number, individual’s tax identification number, 

or financial account number, and only the year of any person’s 

date of birth.  See Bankruptcy Rule 9037. 

• A parent, foster parent, or guardian may complete this 

Personal Injury Opioid Proof of Claim Form on behalf of a 

minor child if there is reason to believe that the birth mother 

may have taken Opioid products manufactured, marketed, 

and/or sold by the Debtors. 

• For a minor child, fill in only the child’s initials and the full name 

and address of the child’s parent or guardian.  For example, write 
A.B., a minor child (John Doe, parent, 123 Main St., City, State).  See 
Bankruptcy Rule 9037. 

• The questions herein do not seek the discovery of information 

protected by the attorney-client privilege. 

• Each question in this Proof of Claim form should be construed 

independently, unless otherwise noted.  No question should be 
construed by reference to any other question if the result is a 

limitation of the scope of the answer to such question. 

• The words “and” and “or” should be construed as necessary to 
bring within the scope of the request all responses and information 

that might otherwise be construed to be outside its scope. 

• After reviewing this form and any supporting documentation 

submitted with this form, additional information and 

documentation may be requested. 

 

 

 

 

PRIVACY INFORMATION 

This information is not intended to supersede the Debtors’ privacy 
notices and may be considered an addendum to these.  Any rights You 
may have under the Debtors’ privacy notices remain the same.  Should 
You have any questions or concerns regarding this information or any 
rights You may have in relation to any personal data, please refer to the 
Debtors’ privacy notices (see “Further Information” below for links).  
Kroll is engaged by the Debtors for the purpose of facilitating their 
chapter 11 cases under the U.S. Bankruptcy Code and is subject to the 

terms of a data processing agreement compliant with applicable data 
protection laws.  Kroll shall only process any personal information You 
may submit in accordance with such agreement and any order of the U.S. 
Bankruptcy Court and as necessary for such purpose. 
 

If You decide to voluntarily submit a Proof of Claim, You voluntarily 
submit any personal information included therein, including, but not 
limited to, Your name, phone number, email address, mailing address, 
date of birth, gender, last 4 digits of Your social security number, and 

any other personal information You voluntarily provide on the Proof of 
Claim form and attached documentation.  The processing of any such 
personal information will be undertaken on the basis of Your consent 
where required by applicable law.  Where Your consent is not required 
by law, any personal information will be processed on the basis of the 
Debtors’ legitimate interests in relation to the processing of Your claim, 
to the extent required by, and in accordance with, applicable data 
protection laws.  
 

Confidentiality of Any Personal Information You Provide Generally 

All Personal Injury Opioid Proof of Claim Forms claiming personal 

injury based on or involving the Debtors’ manufacturing, 

marketing, and/or sale of Opioids and any supporting 

documentation submitted with the form shall remain highly 

confidential and shall not be made publicly available on the Debtors’ 

case website nor included in the publicly available claims register, 

meaning that none of Your personal information will be made 

publicly available.  For the avoidance of doubt, all pages of the 

Personal Injury Opioid Proof of Claim Form and supporting 

documentation shall be treated as highly confidential and shall not 

be made publicly available.  However, Your Personal Injury Opioid 

Proof of Claim Form and supporting documentation, including 

Your personal information disclosed therein, may be made 

available to the following parties (subject to compliance with 

applicable Bankruptcy Court orders): (i) the Debtors, (ii) the 

Debtors’ advisors, including their counsel and financial advisors, 

(iii) Kroll and other parties assisting the Debtors with claims 

administration, (iv) the Debtors’ insurers and insurance brokers, 

(v) the Bankruptcy Court, (vi) the U.S. Trustee, (vii) the advisors 

for the Ad Hoc First Lien Group, (viii) the advisors for the official 

committee of unsecured creditors, (ix) the advisors for the official 

committee of opioid claimants, (x) the future claimants’ 

representative and his advisors and (xi) such other persons as the 

Bankruptcy Court determines are required to have the information 

in order to evaluate your personal injury claim (the parties listed in 
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subclauses (i)-(xi) collectively, the “Authorized Parties”).  By 

submitting this Proof of Claim, You consent to such limited 

disclosure to the Authorized Parties as set forth herein for the 

purpose of analyzing your claim or any ancillary purposes. 

Your Personal Information Will Be Transmitted to the U.S. 

If You are based outside of the U.S., then by submitting Your Proof of 
Claim form, You will transfer any personal information You submit from 
Your state, province, country, or other governmental jurisdiction to the 
U.S. where privacy laws may not be as protective as those in Your 
jurisdiction. 

How is Your Information Secured? 

The Debtors employ appropriate technical and organizational measures 
designed to protect the security of the information You provide on the 
Proof of Claim form.  These measures are kept under review to ensure 
the on-going integrity and confidentiality of personal information. 

How Long Is Your Information Retained? 

The information (including any personal information) You provide on 
this Proof of Claim form will be retained by or on behalf of the 
Authorized Parties, for as long as necessary for the purposes described 
above, as needed to resolve disputes or protect legal rights as they relate 
to such claim, or as otherwise required or permitted by applicable law. 

What Are Your Rights? 

To the extent applicable under the privacy laws of Your jurisdiction, You 
may have specific rights in relation to any personal information You 
provide on this form.  Please note that any exercise of these rights is 
subject to certain exceptions and certain applicable laws, or court orders 
that may prohibit the amendment or erasure of such information once it 
is submitted, including information displayed and/or accessible on the 
case website, https://restructuring.ra.kroll.com/endo/. For further 

information on any rights You may have, or if You have any questions 
or concerns regarding the use of any personal information You provide 
on this form or would like to submit a complaint, please see the Debtors’ 
privacy notices (see “Further Information” below for links). 

Further Information 

For more information on how any personal information You submit will 
be handled by Kroll and the Debtor, please see (i) Kroll Privacy Notice 
(https://restructuring.ra.kroll.com/endo/Home-PrivacyNotice); (ii) 
Debtor Privacy Notices: Enterprise Privacy Notice (https://endo-

pci.cloud.prod.iapps.com/privacy-legal/privacy); and (iii) EU Privacy 
Notice (https://endo-pci.cloud.prod.iapps.com/privacy-legal/eu-
privacy). 

CONFIRMATION THAT THE CLAIM HAS BEEN FILED 

To receive confirmation that the claim has been filed, enclose a stamped, 
self-addressed envelope and a copy of this form.  You may view a list 
of filed claims in this case by visiting the Claims and Noticing Agent’s 
website at https://restructuring.ra.kroll.com/Endo/Home-ClaimInfo.  

 

 

 

UNDERSTANDING THE TERMS USED IN THIS FORM 

Administered: The act of receiving a medication by any or all of the 
following methods: (i) ingestion; (ii) application of a patch to the skin; 
and/or (iii) injection or insertion into the body. 

Claim: A Creditor’s right to receive payment for a debt that the Debtor 
owed on the date the Debtor filed for bankruptcy.  11 U.S.C. §101(5).  
A claim may be secured or unsecured. 

Creditor: A person, corporation, or other entity to whom a Debtor owes 
a debt that was incurred on or before the date the Debtor filed for 
bankruptcy.  11 U.S.C. § 101 (10). 

Debtor: A person, corporation, or other entity who is in bankruptcy.  11 
U.S.C. § 101 (13). 

Endo as used in conjunction with the terms “Branded Opioid” or 
“Generic Opioid” includes any of the following names under which 
Opioids were manufactured, marketed or sold in the United States:  
Anchen Pharmaceuticals, Boca Pharmacal, DAVA Pharmaceuticals, 
Endo Pharmaceuticals, Par Pharmaceutical, Qualitest Pharmaceuticals, 
and Vintage Pharmaceuticals, or any entity that is a Debtor in the 

bankruptcy proceeding (joint administered under case number 22-22549 
(JLG) in the Bankruptcy Court).  A complete list of Debtors may be 
found at https://restructuring.ra.kroll.com/endo. 

Information entitled to privacy: A Proof of Claim form and any 
attached documents must show only the last 4 digits of any social 
security number, an individual’s tax identification number, or a 

financial account number, only the initials of a minor’s name, and only 
the year of any person’s date of birth. 

Opioids: FDA- or Health Canada-approved pain-reducing medications 
consisting of natural, synthetic, or semisynthetic chemicals that bind to 
opioid receptors in a patient’s brain or body to produce an analgesic 

effect.  The term “Opioid(s)” does not include: (i) medications and 
other substances to treat opioid or other substance use disorders, abuse, 
addiction or overdose; (ii) raw materials and/or immediate precursors 
used in the manufacture or study of opioids or opioid products, but only 
when such materials and/or immediate precursors are sold or marketed 
exclusively to DEA-licensed manufacturers or DEA-licensed 
researchers; or (iii) opioids listed by the DEA as Schedule IV drugs 
pursuant to the federal Controlled Substances Act. 

Paladin as used in conjunction with the term “Opioid” means Paladin 
Labs Inc. 

Proof of Claim: A form that shows the amount of debt the Debtor is 

alleged to have owed to a Creditor on the date of the bankruptcy filing. 

Redaction of information: Masking, editing out, or deleting certain 
information to protect privacy. Filers must redact or leave out 
information entitled to privacy on the Proof of Claim form and any 
attached documents. Filers will not be prejudiced or harmed in any way 
by redacting or leaving out information entitled to privacy on the Proof 

of Claim form. 
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Secured claim under 11 U.S.C. § 506(a): A claim backed by a lien on 
particular property of the Debtor.  A claim is secured to the extent that 
a Creditor has the right to be paid from the property before other 
Creditors are paid.  The amount of a secured claim usually cannot be 
more than the value of the particular property on which the Creditor has 

a lien.  Any amount owed to a Creditor that is more than the value of 
the property normally may be an unsecured claim.  But exceptions exist; 
for example, see 11 U.S.C. § 1322(b) and the final sentence of 
§ 1325(a). 

Examples of liens on property include a mortgage on real estate or a 

security interest in a car.  A lien may be voluntarily granted by a Debtor 
or may be obtained through a court proceeding.  In some states, a court 
judgment may be a lien. 

Unsecured claim: A claim that does not meet the requirements of a 
secured claim.  A claim may be unsecured in part to the extent that the 
amount of the claim is more than the value of the property on which a 

Creditor has a lien. 

OFFERS TO PURCHASE A CLAIM 

Certain entities purchase claims for an amount that is less than the face 
value of the claims.  These entities may contact Creditors offering to 
purchase their claims.  Some written communications from these 

entities may easily be confused with official court documentation or 
communications from the Debtors.  These entities do not represent the 
bankruptcy court, the bankruptcy trustee, or the Debtors.  A Creditor 
has no obligation to sell its claim.  However, if a Creditor decides to 
sell its claim, any transfer of that claim is subject to Bankruptcy 
Rule 3001(e), any provisions of the Bankruptcy Code (11 U.S.C. § 101 
et seq.) that apply, and any orders of the bankruptcy court that apply. 

PLEASE SEND COMPLETED PROOF(S) OF CLAIM TO: 

If by first class mail: 
Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 
Grand Central Station, PO Box 4850 
New York, NY 10163-4850 
 

If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 
850 3rd Avenue, Suite 412 
Brooklyn, NY 11232 
 

You may also file Your claim electronically at 

https://restructuring.ra.kroll.com/Endo/EPOC-Index. 

Do not file these instructions with Your form 
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General Opioid Proof of Claim 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

   

 

In re 

 

ENDO INTERNATIONAL plc, et al., 

 

  Debtors. 

 

 
 

 

 

 

 

 

Chapter 11 

 

Case No. 22-22549 (JLG) 

 

(Jointly Administered)  

 

   

 

Modified Form 410 

General Opioid Proof of Claim Form                      04/22  

 

You may file Your claim electronically at https://restructuring.ra.kroll.com/Endo/EPOC-Index.  For questions regarding this 

Proof of Claim form, please call Kroll Restructuring Administration LLC (“Kroll”) at (877) 542-1878 (toll free) or (929) 284-

1688 (international) or visit https://restructuring.ra.kroll.com/Endo/EPOC-Index.  

 

Read the instructions at the end of this document before filling out this form. This form is for making a claim for payment in a bankruptcy 

case.  Creditor (also referred to as “You” throughout) shall provide information responsive to the questions set forth below.  

This form is for any person or entity, governmental unit, and/or Native American Tribe to assert a non-personal injury claim 

against any of the Debtors based on or involving the manufacturing, marketing, and/or sale of Opioids.  If You have a non-

personal injury claim against the Debtors based on or involving the manufacturing, marketing, and/or sale of Opioids, in 

addition to Your claim based on personal injury, You may include information related to that claim on the Personal Injury 

Opioid Proof of Claim by completing Part 5 of this form in lieu of filing a separate General Opioid Proof of Claim Form. 

Do not use this form to assert only an unsecured claim against the Debtors seeking damages based on actual or potential personal injury 

to the claimant or another (for example, deceased, incapacitated, or minor family member) related to the taking of Opioids manufactured, 

marketed, and/or sold by the Debtors, and/or the taking of another Opioid for which You believe the Debtors are responsible for Your 

damages. Instead, You should file such claim on the Personal Injury Opioid Proof of Claim Form. 

Do not use this form to assert an unsecured claim against any of the Debtors seeking damages based on actual or potential personal 

injury to the claimant or another person (for example, deceased, incapacitated, or minor family member) related to the use of any non-

opioid products manufactured, marketed, and/or sold by any of the Debtors (e.g., ranitidine or transvaginal mesh products).  Instead, 

You should file such claim on the Non-Opioid Proof of Claim Form. 

Do not use this form to assert any other prepetition claims, such as secured claims, claims entitled to priority under 11 U.S.C. § 507(a), 

or general unsecured claims that are not based on an alleged personal injury relating to Opioids.  Instead, You should file such claim on 

the Non-Opioid Proof of Claim Form. 

Fill in all of the information about Your claim as of August 16, 2022. 

This form should be completed to the best of Your ability with the information available to You.  If You are unable to answer certain 

questions at this time, the absence of an answer, by itself, will not result in the denial of Your claim, though You may be asked or 

required to provide additional information at a later date.  You may also amend or supplement Your claim after it is filed. 

Do not send original documents as they will not be returned, and they may be destroyed after scanning. 
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General Opioid Proof of Claim 

Part 1: Identify the Claim   

1. Who is the current 

Creditor? 

Name of the individual or entity seeking payment for this claim: 

 

  

 

Other names the Creditor used with the Debtors: 

 

  

2. Describe the Creditor 

making the claim. 

 Individual  Retirement or Pension Fund Administrator           Third Party Payor  

 Native American Tribe  Pharmacy Benefit Manager                                    Hospital  

 Governmental Unit                 Other (describe): __________________ 

3. Has this claim been 

acquired from someone else 

or some other entity? 

 No. 

 

 Yes.  From whom?  

4. Where should notices and 

payments to the Creditor 

be sent? 

Federal Rule of Bankruptcy 

Procedure (FRBP) 2002(g) 

Where should notices to the Creditor be sent?  Where should payments to the Creditor be sent?  

(if different) 

________________________________________ 

Name 

 

________________________________________ 

Number Street 

 

________________________________________ 

City State ZIP Code 

 

________________________________________ 

Contact phone 

________________________________________ 

Contact email 

 

________________________________________ 

Name 

 

________________________________________ 

Number Street 

 

________________________________________ 

City State ZIP Code 

 

________________________________________ 

Contact phone 

________________________________________ 

Contact email 

5. Are You (i) a 

“governmental unit” as 

defined in section 101(27) of 

the Bankruptcy Code and 

(ii) interested in receiving 

future correspondence 

from the Multi-State Endo 

Executive Committee 

regarding Your claims and 

the case? 

 No. 

 

 Yes.  My email address for receiving notices is:  __________________________________________ 

 

* Please note that by checking the “yes” box, You hereby consent to receiving notifications regarding the 

case from the Multi-State Endo Executive Committee via email.  

6. Does this claim amend one 

already filed? 

 No. 

 

 Yes.  Claim number on court claims registry (if known):       

 

Filed on: ________________________  

               MM  /  DD  /  YYYY 

 

7. Do You know if anyone else 

has filed a Proof of Claim 

for this claim? 

 No. 

 

 Yes.  Who made the earlier filing?   
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Part 2: Attorney Information (Optional)   

8. Are You represented by an 

attorney in this matter? 

You do not need an attorney 

to file this form. 

No. 

 

Yes.  If yes, please provide the following information: 

_______________________________________________________________________________________ 

Law Firm Name 

_______________________________________________________________________________________ 

Attorney Name 

_______________________________________________________________________________________ 

Address 

_______________________________________________________________________________________ 

City State ZIP Code 

_______________________________________________________________________________________ 

Contact phone   Contact email 

 

 

Part 3: Information About Opioid Claim as of August 16, 2022  

9. Do You have any number 

You use to identify the 

Debtor? 

 No. 

 Yes. Last 4 digits of the Debtor’s account or any number You use to identify the Debtor: 

____ ____ ____ ____ 

10. How much is the claim? 
 $________________________    or       Unknown. 

11. Describe Your Opioid-

related claim and, if 

applicable, describe the 

citizens and entities that 

You represent in this 

claim. Please also identify 

each category of damages 

or monetary relief that 

You seek.  

Attach additional sheets if 

necessary.  

Do not describe Your non-

opioid related personal 

injury claim.  Instead, You 

should file such claim on 

the Non-Opioid Proof of 

Claim Form. 

Do not describe Your 

Opioid related personal 

injury claim.  Instead, You 

should file such claim on 

the Personal Injury Opioid 

Proof of Claim Form. 

 

 

 

 

 

 

 

 

 

 

 
 

 
 

 
 

  
 

  

22-22549-jlg    Doc 1767-3    Filed 04/03/23    Entered 04/03/23 12:22:27    Exhibit 2b 
Pg 4 of 9



 

5 

General Opioid Proof of Claim 

12. Have You ever filed a lawsuit 

against the Debtors at any 

time? 

 No. 

 Yes.  If yes, please provide the following information and attach supporting documentation: 

 Case Caption:  

 Court and Case/Docket Number:  

 Attorney Information: 

   

Law Firm Name 

   

Attorney Name 

   

Address 

     

City  State ZIP Code 

 

 Contact phone:   Email:   

 

Part 4: Non-Opioid-Related Claims  

13. Do You believe You have 

any claims against the 

Debtors based on non-

opioid-related claims or 

harm? 

 No. 

  Yes. If yes, please describe the nature of the claims(s) (attach additional sheets if necessary). 

   

   

   

   

   

   

  
 

  
 

   
 

14. How much is the claim? 
 $________________________    or       Unknown. 

 

Part 5: Supporting Documentation  

15. Please provide the following 

supporting documentation if 

You would like (but You are 

not required) to supplement 

this Proof of Claim. 

 Provide any documents supporting Your claim, including but not limited to any complaint, petition, 

information, or similar pleading filed in any civil or criminal proceeding involving the Debtors; and any 

records supporting Your claim for damages. 

 

Governmental units that have filed litigation against the Debtors that is part of the federal multidistrict 

litigation in Ohio, In re National Opiate Litigation, MDL No. 17-02804 (N.D. Ohio 2017) (“Ohio 

MDL”), and have submitted a Government Plaintiff Fact Sheet in connection with that proceeding, may 

rely on their Government Plaintiff Fact Sheet to complete these questions.  
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Part 5: Sign Below  

The person completing this Proof 

of Claim must sign and date it.  

FRBP 9011(b). 

If You file this claim electronically, 

FRBP 5005(a)(2) authorizes courts to 

establish local rules specifying what a 

signature is. 

A person who files a fraudulent 

claim could be fined up to 

$500,000, imprisoned for up to five 

years, or both. 

18 U.S.C. §§ 152, 157, and 3571. 

Check the appropriate box: 

 I am the Creditor. 

 I am the Creditor’s attorney or authorized agent. 

 I am the trustee, or the Debtor, or their authorized agent.  Bankruptcy Rule 3004. 

 I am a guarantor, surety, endorser, or other codebtor.  Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when 

calculating the amount of the claim, the Creditor gave the Debtor credit for any payments received toward the 

debt. 

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true 

and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on __________________________ 

                            MM  /  DD  /  YYYY 

  

         Signature 

Print the name of the person who is completing and signing this claim: 

Name   

First name                            Middle name                                 Last name 

Title   

Company   

 

Address   

Number            Street 

   

City                                                                             State                ZIP Code  

Contact 

phone: 
  Email:   
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Instructions for General Opioid Proof of Claim Form  

These instructions and definitions generally explain the law.  In certain circumstances, such as bankruptcy cases that debtors do not file 

voluntarily, exceptions to these general rules may apply.  You should consider obtaining the advice of an attorney, especially if You are unfamiliar 

with the bankruptcy process and privacy regulations. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to five years, or both.  See 18 U.S.C. §§ 152, 157 and 3571. 

ADDITIONAL INFORMATION 

• Fill in all the information about Your claim as of August 16, 

2022. 

• If the claim has been acquired from someone else, then state 

the identity of the last party who owned the claim or was the 
holder of the claim and who transferred it to You before the initial 
claim was filed. 

• Attach any available supporting documents to this form. 

Attach redacted copies of any documents that show that the debt 
exists, a lien secures the debt, or both. (See the definition of 

redaction on the next page.)  Also attach redacted copies of any 
documents that show perfection of any security interest or any 
assignments or transfers of the debt. In addition to the documents, a 
summary may be added. Federal Rule of Bankruptcy Procedure 
(called “Bankruptcy Rule”) 3001(c) and (d). 

• Do not attach original documents because they will not be 

returned and may be destroyed after scanning. 

• A General Opioid Proof of Claim Form and any attached 

documents must show only the last 4 digits of any social security 

number, individual’s tax identification number, or financial 

account number, and only the year of any person’s date of birth.  

See Bankruptcy Rule 9037. 

• For a minor child, fill in only the child’s initials and the full name 

and address of the child’s parent or guardian.  For example, write 
A.B., a minor child (John Doe, parent, 123 Main St., City, State).  See 
Bankruptcy Rule 9037. 

• The questions herein do not seek the discovery of information 

protected by the attorney-client privilege. 

• Each question in this Proof of Claim form should be construed 

independently, unless otherwise noted.  No question should be 
construed by reference to any other question if the result is a 
limitation of the scope of the answer to such question. 

• The words “and” and “or” should be construed as necessary to 
bring within the scope of the request all responses and information 
that might otherwise be construed to be outside its scope. 

• After reviewing this form and any supporting documentation 

submitted with this form, additional information and 

documentation may be requested. 

 

 

 

 

PRIVACY INFORMATION 

This information is not intended to supersede the Debtors’ privacy 
notices and may be considered an addendum to these.  Any rights You 
may have under the Debtors’ privacy notices remain the same.  Should 
You have any questions or concerns regarding this information or any 
rights You may have in relation to any personal data, please refer to the 
Debtors’ privacy notices (see “Further Information” below for links).  
Kroll is engaged by the Debtors for the purpose of facilitating their 
chapter 11 cases under the U.S. Bankruptcy Code and is subject to the 

terms of a data processing agreement compliant with applicable data 
protection laws.  Kroll shall only process any personal information You 
may submit in accordance with such agreement and any order of the U.S. 
Bankruptcy Court and as necessary for such purpose. 

If You decide to voluntarily submit a Proof of Claim, You voluntarily 
submit any personal information included therein, including, but not 

limited to, Your name, phone number, email address, mailing address, 
date of birth, gender, last 4 digits of Your social security number, and 
any other personal information You voluntarily provide on the Proof of 
Claim form and attached documentation.  The processing of any such 
personal information will be undertaken on the basis of Your consent 
where required by applicable law.  Where Your consent is not required 
by law, any personal information will be processed on the basis of the 
Debtors’ legitimate interests in relation to the processing of Your claim, 

to the extent required by, and in accordance with, applicable data 
protection laws.  
 
PLEASE REVIEW YOUR PROOF OF CLAIM AND SUPPORTING 
DOCUMENTS AND REDACT ACCORDINGLY PRIOR TO 
SUBMITTING THEM. THE PROOF OF CLAIM AND 
ATTACHMENTS WILL BE PUBLIC DOCUMENTS THAT WILL 
BE AVAILABLE FOR ANYONE TO VIEW ON THE DEBTORS’ 

CASE WEBSITE HOSTED BY KROLL PURSUANT TO 
APPLICABLE LAW AND/OR COURT ORDER. SOME OR ALL OF 
ANY PERSONAL INFORMATION YOU PROVIDE MAY BE 
PUBLICLY AVAILABLE.  

Your Personal Information Will Be Transmitted to the U.S. 

If You are based outside of the U.S., then by submitting Your Proof of 

Claim form, You will transfer any personal information You submit from 
Your state, province, country, or other governmental jurisdiction to the 
U.S. where privacy laws may not be as protective as those in Your 
jurisdiction. 

How is Your Information Secured? 

The Debtors employ appropriate technical and organizational measures 
designed to protect the security of the information You provide on the 
Proof of Claim form.  These measures are kept under review to ensure 
the on-going integrity and confidentiality of personal information. 
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How Long Is Your Information Retained? 

The information (including any personal information) You provide on 
this Proof of Claim form will be retained by or on behalf of the Debtors 
and Kroll, for as long as necessary for the purposes described above, as 
needed to resolve disputes or protect legal rights as they relate to such 

claim, or as otherwise required or permitted by applicable law. 

What Are Your Rights? 

To the extent applicable under the privacy laws of Your jurisdiction, You 
may have specific rights in relation to any personal information You 
provide on this form.  Please note that any exercise of these rights is 

subject to certain exceptions and certain applicable laws, or court orders 
that may prohibit the amendment or erasure of such information once it 
is submitted, including information displayed and/or accessible on the 
case website, https://restructuring.ra.kroll.com/endo/.  For further 
information on any rights You may have, or if You have any questions 
or concerns regarding the use of any personal information You provide 
on this form or would like to submit a complaint, please see the Debtors’ 
privacy notices (see “Further Information” below for links). 

Further Information 

For more information on how any personal information You submit will 
be handled by Kroll and the Debtor, please see (i) Kroll Privacy Notice 
(https://restructuring.ra.kroll.com/endo/Home-PrivacyNotice); (ii) 
Debtor Privacy Notices: Enterprise Privacy Notice (https://endo-
pci.cloud.prod.iapps.com/privacy-legal/privacy); and (iii) EU Privacy 

Notice (https://endo-pci.cloud.prod.iapps.com/privacy-legal/eu-
privacy). 

CONFIRMATION THAT THE CLAIM HAS BEEN FILED 

To receive confirmation that the claim has been filed, enclose a stamped, 
self-addressed envelope and a copy of this form.  You may view a list 
of filed claims in this case by visiting the Claims and Noticing Agent’s 
website at https://restructuring.ra.kroll.com/Endo/Home-ClaimInfo.  
 

UNDERSTANDING THE TERMS USED IN THIS FORM 

Claim: A Creditor’s right to receive payment for a debt that the Debtor 
owed on the date the Debtor filed for bankruptcy.  11 U.S.C. §101(5).  
A claim may be secured or unsecured. 

Creditor: A person, corporation, or other entity to whom a Debtor owes 
a debt that was incurred on or before the date the Debtor filed for 
bankruptcy.  11 U.S.C. § 101 (10). 

Debtor: A person, corporation, or other entity who is in bankruptcy.  11 

U.S.C. § 101 (13). 

Information entitled to privacy: A Proof of Claim form and any 
attached documents must show only the last 4 digits of any social 
security number, an individual’s tax identification number, or a 
financial account number, only the initials of a minor’s name, and only 
the year of any person’s date of birth. 

Opioids: FDA- or Health Canada-approved pain-reducing medications 
consisting of natural, synthetic, or semisynthetic chemicals that bind to 
opioid receptors in a patient’s brain or body to produce an analgesic 

effect.  The term “Opioid(s)” does not include: (i) medications and 
other substances to treat opioid or other substance use disorders, abuse, 
addiction or overdose; (ii) raw materials and/or immediate precursors 
used in the manufacture or study of opioids or opioid products, but only 
when such materials and/or immediate precursors are sold or marketed 

exclusively to DEA-licensed manufacturers or DEA-licensed 
researchers; or (iii) opioids listed by the DEA as Schedule IV drugs 
pursuant to the federal Controlled Substances Act. 

Proof of Claim: A form that shows the amount of debt the Debtor is 
alleged to have owed to a Creditor on the date of the bankruptcy filing. 

Redaction of information: Masking, editing out, or deleting certain 
information to protect privacy. Filers must redact or leave out 
information entitled to privacy on the Proof of Claim form and any 
attached documents. Filers will not be prejudiced or harmed in any way 
by redacting or leaving out information entitled to privacy on the Proof 
of Claim form. 

Secured claim under 11 U.S.C. § 506(a): A claim backed by a lien on 
particular property of the Debtor. A claim is secured to the extent that a 
Creditor has the right to be paid from the property before other Creditors 
are paid. The amount of a secured claim usually cannot be more than 
the value of the particular property on which the Creditor has a lien. Any 

amount owed to a Creditor that is more than the value of the property 
normally may be an unsecured claim. But exceptions exist; for example, 
see 11 U.S.C. § 1322(b) and the final sentence of § 1325(a). 

Examples of liens on property include a mortgage on real estate or a 
security interest in a car. A lien may be voluntarily granted by a Debtor or 
may be obtained through a court proceeding. In some states, a court 

judgment may be a lien. 

Unsecured claim: A claim that does not meet the requirements of a 
secured claim.  A claim may be unsecured in part to the extent that the 
amount of the claim is more than the value of the property on which a 
Creditor has a lien. 

OFFERS TO PURCHASE A CLAIM 

Certain entities purchase claims for an amount that is less than the face 
value of the claims.  These entities may contact Creditors offering to 
purchase their claims.  Some written communications from these 
entities may easily be confused with official court documentation or 
communications from the Debtors.  These entities do not represent the 
bankruptcy court, the bankruptcy trustee, or the Debtors.  A Creditor 

has no obligation to sell its claim.  However, if a Creditor decides to 
sell its claim, any transfer of that claim is subject to Bankruptcy 
Rule 3001(e), any provisions of the Bankruptcy Code (11 U.S.C. § 101 
et seq.) that apply, and any orders of the bankruptcy court that apply. 
 
PLEASE SEND COMPLETED PROOF(S) OF CLAIM TO: 

If by first class mail: 
Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

Grand Central Station, PO Box 4850 
New York, NY 10163-4850 
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General Opioid Proof of Claim Instructions 

 

 
 
If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

850 3rd Avenue, Suite 412 
Brooklyn, NY 11232 
 

You may also file Your claim electronically at 

https://restructuring.ra.kroll.com/Endo/EPOC-Index. 

Do not file these instructions with Your form 
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Non-Opioid Proof of Claim Form 

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK 

Fill in this information to identify the case (select only one Debtor per claim form):*** 
 Endo International plc  

(Case No. 22-22549) 

 Endo Global Biologics Limited  

(Case No. 22-22566) 

 Generics International (US) 2, Inc.  

(Case No. 22-22607) 
 70 Maple Avenue, LLC  

(Case No. 22-22548) 

 Endo Global Development Limited  

(Case No. 22-22568) 

 Generics International (US), Inc.  

(Case No. 22-22554) 
 Actient Pharmaceuticals LLC  

(Case No. 22-22547) 

 Endo Global Finance LLC  

(Case No. 22-22570) 

 Generics International Ventures 

Enterprises LLC  

(Case No. 22-22609) 
 Actient Therapeutics LLC  

(Case No. 22-22588) 

 Endo Global Ventures  

(Case No. 22-22571) 

 Hawk Acquisition Ireland Limited  

(Case No. 22-22611) 
 Anchen Incorporated  

(Case No. 22-22552) 

 Endo Health Solutions Inc.  

(Case No. 22-22573) 

 Innoteq, Inc.  

(Case No. 22-22565) 
 Anchen Pharmaceuticals, Inc.  

(Case No. 22-22556) 

 Endo Innovation Valera, LLC  

(Case No. 22-22575) 

 JHP Acquisition, LLC  

(Case No. 22-22567) 
 Astora Women’s Health Ireland Limited  

(Case No. 22-22591) 

 Endo Ireland Finance II Limited  

(Case No. 22-22577) 

 JHP Group Holdings, LLC  

(Case No. 22-22569) 
 Astora Women’s Health, LLC  

(Case No. 22-22594) 

 Endo LLC  

(Case No. 22-22579) 

 Kali Laboratories 2, Inc.  

(Case No. 22-22612) 
 Auxilium International Holdings, LLC  

(Case No. 22-22596) 

 Endo Luxembourg Finance Company I S.à r.l. 

(Case No. 22-22581) 

 Kali Laboratories, LLC  

(Case No. 22-22572) 
 Auxilium Pharmaceuticals, LLC  

(Case No. 22-22598) 

 Endo Luxembourg Holding Company S.à r.l. 

(Case No. 22-22583) 

 Luxembourg Endo Specialty 

Pharmaceuticals Holding I S.à r.l.  

(Case No. 22-22614) 
 Auxilium US Holdings, LLC  

(Case No. 22-22601) 

 Endo Luxembourg International Financing S.à r.l.  

(Case No. 22-22585) 

 Moores Mill Properties L.L.C.  

(Case No. 22-22574) 

 Bermuda Acquisition Management Limited 

(Case No. 22-22603) 

 Endo Management Limited  

(Case No. 22-22587) 

 Paladin Labs Canadian Holding Inc.  

(Case No. 22-22616) 
 BioSpecifics Technologies LLC  

(Case No. 22-22605) 

 Endo Par Innovation Company, LLC  

(Case No. 22-22561) 

 Paladin Labs Inc.  

(Case No. 22-22617) 
 Branded Operations Holdings, Inc.  

(Case No. 22-22608) 

 Endo Pharmaceuticals Finance LLC  

(Case No. 22-22589) 

 Par Laboratories Europe, Ltd.  

(Case No. 22-22618) 
 DAVA International, LLC  

(Case No. 22-22610) 

 Endo Pharmaceuticals Inc.  

(Case No. 22-22590) 

 Par Pharmaceutical 2, Inc.  

(Case No. 22-22619) 
 DAVA Pharmaceuticals, LLC  

(Case No. 22-22558) 

 Endo Pharmaceuticals Solutions Inc.  

(Case No. 22-22592) 

 Par Pharmaceutical Companies, Inc.  

(Case No. 22-22576) 
 Endo Aesthetics LLC  

(Case No. 22-22613) 

 Endo Pharmaceuticals Valera Inc.  

(Case No. 2222593) 

 Par Pharmaceutical Holdings, Inc.  

(Case No. 22-22578) 
 Endo Bermuda Finance Limited  

(Case No. 22-22615) 

 Endo Procurement Operations Limited  

(Case No. 22-22595) 

 Par Pharmaceutical, Inc.  

(Case No. 22-22546) 
 Endo Designated Activity Company  

(Case No. 22-22551) 

 Endo TopFin Limited  

(Case No. 22-22597) 

 Par Sterile Products, LLC  

(Case No. 22-22580) 
 Endo Eurofin Unlimited Company  

(Case No. 22-22553) 

 Endo U.S. Inc.  

(Case No. 22-22599) 

 Par, LLC  

(Case No. 22-22582) 
 Endo Finance IV Unlimited Company  

(Case No. 22-22555) 

 Endo US Holdings Luxembourg I S.à r.l. (Case 

No. 22-22600) 

 Quartz Specialty Pharmaceuticals, LLC  

(Case No. 22-22584) 
 Endo Finance LLC  

(Case No. 22-22557) 

 Endo Ventures Aesthetics Limited  

(Case No. 22-22602) 

 Slate Pharmaceuticals, LLC  

(Case No. 22-22620) 
 Endo Finance Operations LLC  

(Case No. 22-22559) 

 Endo Ventures Bermuda Limited  

(Case No. 22-22604) 

 Timm Medical Holdings, LLC  

(Case No. 22-22621) 
 Endo Finco Inc.  

(Case No. 22-22560) 

 Endo Ventures Cyprus Limited  

(Case No. 22-22606) 

 Vintage Pharmaceuticals, LLC  

(Case No. 22-22586) 
 Endo Generics Holdings, Inc.  

(Case No. 22-22562) 

 Endo Ventures Limited  

(Case No. 22-22550) 
 Endo Global Aesthetics Limited  

(Case No. 22-22564) 

 Generics Bidco I, LLC  

(Case No. 22-22563) 

 

*** If You are asserting a personal injury claim relating to the Debtors’ transvaginal mesh or ranitidine products, 

You do not need to identify a case in this table. 
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Non-Opioid Proof of Claim Form 

Modified Form 410 

Non-Opioid Proof of Claim Form 04/22 
 

You may file Your claim electronically at https://restructuring.ra.kroll.com/Endo/EPOC-Index.   For questions regarding this 

Proof of Claim form, please call Kroll Restructuring Administration LLC (“Kroll”) at (877) 542-1878 (toll free) or (929) 284-

1688 (international) or visit https://restructuring.ra.kroll.com/Endo/EPOC-Index. 

 

Read the instructions at the end of this document before filling out this form. This form is for making a claim for payment in a bankruptcy 

case.  Creditor (also referred to as “You” throughout) shall provide information responsive to the questions set forth below.  

This form is for claimants to assert any claims against the Debtors other than any claim arising from or relating to the Debtors’ manufacturing, 

marketing, and/or sale of Opioid products. For example, this form should be used to assert a (i) secured claim, (ii) claim entitled to priority under 
11 U.S.C. § 507(a), and (iii) general unsecured claim that does not relate to Opioids (such as any claim based on alleged personal injury to the claimant 
or another (for example, deceased, incapacitated, or minor family member) related to the use of any non-opioid products manufactured, marketed, 

and/or sold by any of the Debtors, e.g., ranitidine and transvaginal mesh products, or any claim related to the Debtors’ funded unsecured debt or trade 
payables). 

Do not use this form to assert an unsecured claim against the Debtors seeking damages based on actual or potential personal injury to the claimant or 
another (for example, deceased, incapacitated, or minor family member) related to the taking of Opioids manufactured, marketed, and/or sold by the 
Debtors and/or the taking of another Opioid for which You believe the Debtors are responsible for Your damages. Instead, You should file such claim 
on the Personal Injury Opioid Proof of Claim Form. 

Do not use this form to assert a non-personal injury claim against any of the Debtors based on or involving the manufacturing, marketing, and/or sale 
of Opioids.  Instead, You should file such claim on the General Opioid Proof of Claim Form.   

Do not use this form to make a request for payment of an administrative expense, other than a claim entitled to administrative prior ity pursuant to 11 

U.S.C. § 503(b)(9).  Make such a request according to 11 U.S.C. § 503.  

All Proofs of Claim submitted on the Non-Opioid Proof of Claim Form and any supporting documentation submitted that are based on an alleged 
personal injury, including relating to the use of ranitidine and/or transvaginal mesh products produced by any of the Debtors, shall remain highly 

confidential and shall not be made available to the public. If You indicate that Your Proof of Claim is based on alleged personal injury in Part 4 of the 
Proof of Claim form, all pages of the Proof of Claim and supporting documentation shall be treated as highly confidential and shall not be made 
publicly available.   

If You indicate in Part 4, Question 16 of the Proof of Claim form that Your claim is related to the use of ranitidine and/or transvaginal mesh 

products, You will not be required to select the name of the Debtor against which the personal injury claim is filed or the case number of such Debtor’s 

bankruptcy case as set forth on the preceding page.  Further, this form should be completed to the best of Your ability with the information available 
to You.  If You are unable to answer certain questions at this time, the absence of an answer, by itself, will not result in the denial of Your claim, though 
You may be asked or required to provide additional information at a later date.  You may also amend or supplement Your claim after it is filed. Please 
note that supporting documentation is requested in certain portions of the form.  Please provide the requested information to the best of Your ability.  
At Your discretion, You may also provide additional information to supplement Your claim in any manner available to You.  

If Your Proof of Claim is not based on alleged personal injury related to the use of ranitidine and/or transvaginal mesh products or You do 

not indicate in Part 4, Question 16 of the Proof of Claim form that Your claim is related to the use of ranitidine and/or transvaginal mesh 

products, You must file separate Proofs of Claim forms against each Debtor and specify by name the Debtor against which the claim is filed and the 

case number of such Debtor’s bankruptcy case.  If You have claims against more than one Debtor, You must file a separate Proof of Claim form with 
respect to each such Debtor. Attach redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, 
itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.  If the documents are not available, explain in an 
attachment. You must leave out or redact information that is entitled to privacy on this form or on any attached documents. 

Fill in all of the information about Your claim as of August 16, 2022. 

Do not send original documents as they will not be returned, and they may be destroyed after scanning.  
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Non-Opioid Proof of Claim Form 

Part 1: Identify the Claim   

1. Who is the current 

Creditor? 

Name of the individual or entity seeking payment for this claim. 

 

  

 

Other names the Creditor used with the Debtors: 

 

  

2. Has this claim been 

acquired from 

someone else? 

 No.  

 Yes. From whom?   

3. Where should notices 

and payments to the 

Creditor be sent? 

Federal Rule of 

Bankruptcy Procedure 

(FRBP) 2002(g) 

Where should notices to the Creditor be sent?  Where should payments to the Creditor be sent?  

(if different) 

________________________________________ 

Name 

 

  

Number Street 

 

  

City State ZIP Code 

 

________________________________________ 

Contact phone 

________________________________________ 

Contact email 

 

__________________________________________ 

Name 

 

__________________________________________ 

Number Street 

 

__________________________________________ 

City State ZIP Code 

 

__________________________________________ 

Contact phone 

__________________________________________ 

Contact email 

4. Does this claim amend 

one already filed? 

 No. 

 

 Yes.    Claim number on court claims registry (if known) _________________________ 

 

Filed on: _____________________ 

      MM  /  DD  /  YYYY 

 

5. Do You know if 

anyone else has filed a 

Proof of Claim for this 

claim? 

 No. 

 

 Yes.  Who made the earlier filing? ______________ 

 

6. Are You or Your 

counsel interested in 

receiving future 

correspondence from 

(i) the Debtors 

regarding the Debtors’ 

proposed sale and/or 

(ii) the official 

committee of 

unsecured creditors 

regarding Your claims 

and the case? 

 No. 

 

 Yes.  My email address (or the email address of my counsel) for receiving notices is:  

______________________________________________________________________ 

 

* Please note that by checking the “yes” box, You (or Your counsel) hereby consent to receiving notifications 

from the Debtors and/or the official committee of unsecured creditors via email. For the avoidance of doubt, 

nothing herein shall require the Debtors or the official committee of unsecured creditors to provide You (or Your 

counsel) with notice of matters not otherwise required under applicable law or pursuant to an order of the 

Bankruptcy Court. 
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Non-Opioid Proof of Claim Form 

 

Part 2: Attorney Information (Optional)   

7. Are You represented 

by an attorney in this 

matter? 

You do not need an 

attorney to file this 

form. 

 No. 

 

 Yes. If yes, please provide the following information: 

 ___ 

Law Firm Name 

  

Attorney Name 

  

Address 

 _ 

City State ZIP Code 

______________________________________________________________________________________ 

Contact phone   Contact email  

 

 

Part 3: Information About the Claim as of August 16, 2022 

8. Do You have any number 

You use to identify the 

Debtor? 

 

 

  No. 

 

 Yes. Last 4 digits of the Debtor’s account or any number You use to identify the Debtor: 

 

____ ____ ____ ____ 

**If You indicate in Part 4, Question 16 of the Proof of Claim form that Your claim is related to the use of ranitidine and/or transvaginal 

mesh products, skip Question 8 as You do not have to specify by name the Debtor against which the personal injury claim is filed or the case 

number of such Debtor’s bankruptcy case. 

9. How much is the claim? 
 $  .  Does this amount include interest or other charges? 

 No. 

 

 Yes.  Attach statement itemizing interest, fees, expenses, or other 

charges required by Bankruptcy Rule 3001(c)(2)(A). 

10. What is the basis of the 

claim?  

If Your claim is based on 

a non-opioid related 

personal injury, please 

respond to Question 18 

instead of Question 10.  

Examples: Goods sold, money loaned, lease, services performed, or credit card. Attach redacted copies of any 

documents supporting the claim required by Bankruptcy Rule 3001(c). 
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Non-Opioid Proof of Claim Form 

11. Is all or part of the claim 

secured? 

 No. 

 Yes. The claim is secured by a lien on property. 

 Nature of property: 

  Real estate. If the claim is secured by the Debtor’s principal residence, file a Mortgage Proof of Claim 

Attachment (Official Form 410-A) with this Proof of Claim. 

  Motor vehicle 

  Other. Describe:    

 Basis for perfection:    

 Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for 

example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 

has been filed or recorded.) 

  

 Value of property: $  

  

 Amount of the claim that is secured: $  

  

 Amount of the claim that is unsecured: $       

(The sum of the secured and unsecured amounts should match the amount stated in Question 9) 

 Amount necessary to cure any default as of the date of the petition:  $  

 Annual Interest Rate (when case was filed) ________% 

 Fixed. 

 Variable. 

12. Is this claim based on a 

lease? 

 No. 

 

 Yes.  Amount necessary to cure any default as of the date of the petition  $  

13. Is this claim subject to a 

right of setoff? 

 No. 

 

 Yes.  Identify the property:  ____________________________________________________ 

14. Is all or part of the claim 

entitled to priority under 

11 U.S.C. § 507(a)?  

A claim may be partly 

priority and partly 

nonpriority.  For example, 

in some categories, the law 

limits the amount entitled to 

priority 

 

 

 No. 

 

 Yes.  Check one: 

 

Amount entitled to 

priority 

 

 Domestic support obligations (including alimony and child support) under 11 

U.S.C. § 507(a)(1)(A) or (a)(1)(B). $  

 

 Up to $3,350 of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use.  11 U.S.C. § 507(a)(7). $  

 

 Wages, salaries, or commissions (up to $15,150) earned within 180 days 

before the bankruptcy petition is filed or the Debtor’s business ends, 

whichever is earlier. 11 U.S.C. § 507(a)(4). $  

  Taxes or penalties owed to governmental units.  11 U.S.C. § 507(a)(8). $  

  Contributions to an employee benefit plan.  11 U.S.C. § 507(a)(5). $  

 

 Other.  Specify subsection of 11 U.S.C. § 507(a)(____) that applies. 

 

$  

 

15. Is all or part of the claim 

entitled to administrative 

priority pursuant to 11 

U.S.C. § 503(b)(9)? 

 No.  

 Yes.  Indicate the amount of Your claim arising from the value of any 

goods received by the Debtor within 20 days before the date of 

commencement of the above case(s), in which the goods have been sold to 

the Debtor in the ordinary course of such Debtor’s business.  Attach 

documentation supporting such claim. 

$  
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Non-Opioid Proof of Claim Form 

Part 4: Information About Non-Opioid Related Personal Injury Claim as August 16, 2022 

16. Is Your claim based on a non-

opioid related personal injury 

of the Creditor (or injured 

person, if the claim is based on 

the personal injury of 

another)? 

 No. (Skip Part 4) 

 Yes. Check all that apply.  

    Claim arising out of the use of ranitidine. 

    Claim arising out of the use of transvaginal mesh. 

    Other (describe): ______________________________________________________ 

 

17. What is the year of birth, 

gender, and last 4 digits of the 

social security number of the 

Creditor (or injured person, if 

the claim is based on the 

personal injury of another)? 

 
Year of Birth:    

 

Gender: Male  Female Other: ______________________________ 

 

 

Last 4 digits of Social Security Number (if available): XXX-XX-_____ _____ _____ _____ 

 

 

If Your claim is based on personal injury to another (for example, a deceased, incapacitated, or minor 

family member), please provide the name of that other person (that is, the injured person).   If the 

injured person is a minor (under 18), please provide only the minor’s initials: 

 

  

 

(c) If You are submitting a claim on behalf of another person, please provide Your name and 

relationship to that person: 

 

  

 

 

If You are submitting a claim on behalf of a minor, are You the Legal Guardian? 

 

No.              Yes. 

 

 

 

18. Describe the non-opioid 

related personal injury claim.  

Attach additional sheets if 

necessary. 

Do not describe Your Opioid-

related personal injury claim. 

Instead, You should file such 

claim on the Personal Injury 

Opioid Proof of Claim Form. 

Do not describe Your non-

personal injury related Opioid 

claim. Instead, You should file 

such claim on the General 

Opioid Proof of Claim Form. 
 

 

 

 

 

 

 

 

  
  

  
  

  
  

  
  

  
  

  
  

  
  

22-22549-jlg    Doc 1767-4    Filed 04/03/23    Entered 04/03/23 12:22:27    Exhibit 2c 
Pg 7 of 11



 

7 

Non-Opioid Proof of Claim Form 

19. Have You ever filed a lawsuit 

against the Debtor at any 

time? 

 No. 

 Yes.  If yes, please provide the following information and attach supporting documentation: 

 Case Caption:  

 Court and Case/Docket Number:  

 Attorney Information: 

   

Law Firm Name 

   

Attorney Name 

   

Address 

       

City  State ZIP Code 

 

   
Contact phone:   Email:   

 

Part 5: Sign Below 

The person completing this Proof 

of Claim must sign and date it.  

FRBP 9011(b). 

If You file this claim electronically, 

FRBP 5005(a)(2) authorizes courts 

to establish local rules specifying 

what a signature is. 

A person who files a fraudulent 

claim could be fined up to 

$500,000, imprisoned for up to 

five years, or both. 

18 U.S.C. §§ 152, 157, and 3571. 

Check the appropriate box: 

 I am the Creditor. 

 I am the Creditor’s attorney or authorized agent. 

 I am the trustee, or the Debtor, or their authorized agent. Bankruptcy Rule 3004. 

 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when 

calculating the amount of the claim, the Creditor gave the Debtor credit for any payments received toward the 

debt. 

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true 

and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on __________________________ 

                            MM/DD/YYYY 

  

       Signature 

Print the name of the person who is completing and signing this claim: 

  Name   

First Name                                   Middle Name                               Last Name 

  

  

Identify the corporate servicer as the company if the authorized agent is a servicer. 

  

Number          Street 

  

City                                                                                 State                  Zip Code 

  Title 

  Company 

  Address 

   

  Contact phone   

 

 

Email         
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Non-Opioid Proof of Claim Instructions 

Instructions for Non-Opioid Proof of Claim Form 

These instructions and definitions generally explain the law.  In certain circumstances, such as bankruptcy cases that debtors do not file 

voluntarily, exceptions to these general rules may apply.  You should consider obtaining the advice of an attorney, especially if You are unfamiliar 

with the bankruptcy process and privacy regulations. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to five years, or both.  See 18 U.S.C. §§ 152, 157 and 3571. 

ADDITIONAL INFORMATION 

• Fill in all the information about Your claim as of August 16, 

2022. 

• Attach any available supporting documents to this form. 

Attach redacted copies of any documents that show that the debt 
exists, a lien secures the debt, or both. (See the definition of 
redaction below.)  Also attach redacted copies of any documents 
that show perfection of any security interest or any assignments or 
transfers of the debt. In addition to the documents, a summary may 
be added. Federal Rule of Bankruptcy Procedure (called 

“Bankruptcy Rule”) 3001(c) and (d). 

• If You indicate in Part 4, Question 16 of the Proof of Claim form 

that Your claim is related to the use of ranitidine and/or 

transvaginal mesh products, You do not need to check the box 
for the Debtor against whom You are filing a claim.  

• If Your Proof of Claim is not based on alleged personal injury 

related to the use of ranitidine and/or transvaginal mesh 

products or You do not indicate in Part 4, Question 16 of the 

Proof of Claim form that Your claim is related to the use of 

ranitidine and/or transvaginal mesh products, You must check 

the box for the Debtor against whom You are filing a claim.  If 
You have claims against more than one Debtor, You must file a 
separate Proof of Claim with respect to each such Debtor. 

• If the claim has been acquired from someone else, then state 

the identity of the last party who owned the claim or was the 
holder of the claim and who transferred it to You before the initial 
claim was filed. 

• Do not attach original documents because they will not be 

returned and may be destroyed after scanning. 

• A Non-Opioid Proof of Claim Form and any attached 

documents must show only the last 4 digits of any social 

security number, individual’s tax identification number, or 

financial account number, and only the year of any person’s 

date of birth. See Bankruptcy Rule 9037. 

• For a minor child, fill in only the child’s initials and the full name 

and address of the child’s parent or guardian.  For example, write 
A.B., a minor child (John Doe, parent, 123 Main St., City, State).  
See Bankruptcy Rule 9037. 

• The questions herein do not seek the discovery of information 

protected by the attorney-client privilege. 

• Each question in this Proof of Claim form should be 

construed independently, unless otherwise noted.  No question 
should be construed by reference to any other question if the result 
is a limitation of the scope of the answer to such question. 

• The words “and” and “or” should be construed as necessary to 
bring within the scope of the request all responses and information 
that might otherwise be construed to be outside its scope. 

• After reviewing this form and any supporting documentation 

submitted with this form, additional information and 

documentation may be requested. 

PRIVACY INFORMATION 

This information is not intended to supersede the Debtors’ privacy 
notices and may be considered an addendum to these.  Any rights You 
may have under the Debtors’ privacy notices remain the same.  Should 
You have any questions or concerns regarding this information or any 
rights You may have in relation to any personal data, please refer to the 
Debtors’ privacy notices (see “Further Information” below for links).  
Kroll is engaged by the Debtors for the purpose of facilitating their 

chapter 11 cases under the U.S. Bankruptcy Code and is subject to the 
terms of a data processing agreement compliant with applicable data 
protection laws.  Kroll shall only process any personal information You 
may submit in accordance with such agreement and any order of the 
U.S. Bankruptcy Court and as necessary for such purpose. 
 

If You decide to voluntarily submit a Proof of Claim, You voluntarily 
submit any personal information included therein, including, but not 

limited to, Your name, phone number, email address, mailing address, 
date of birth, gender, last 4 digits of Your social security number, and 
any other personal information You voluntarily provide on the Proof of 
Claim form and attached documentation.  The processing of any such 
personal information will be undertaken on the basis of Your consent 
where required by applicable law.  Where Your consent is not required 
by law, any personal information will be processed on the basis of the 
Debtors’ legitimate interests in relation to the processing of Your claim, 
to the extent required by, and in accordance with, applicable data 

protection laws.  
 

Confidentiality of Any Personal Information You Provide Generally 

All Non-Opioid Proof of Claim Forms claiming personal injury 

related to the use of any non-opioid products manufactured, 

marketed, and/or sold by the Debtors (e.g., ranitidine and 

transvaginal mesh products) and any supporting documentation 

submitted with the form shall remain highly confidential and shall 

not be made publicly available on the Debtors’ case website nor 

included in the publicly available claims register, meaning that 

none of Your personal information will be made publicly available.  

For the avoidance of doubt, all pages of such personal injury related 

Proof of Claim and supporting documentation shall be treated as 

highly confidential and shall not be made publicly available.  

However, Your Non-Opioid Proof of Claim Form and supporting 

documentation, including Your personal information disclosed 

therein, may be made available to the following parties (subject to 

compliance with applicable Bankruptcy Court orders): (i) the 

Debtors, (ii) the Debtors’ advisors, including their counsel and 

financial advisors, (iii) Kroll and other parties assisting the 

Debtors with claims administration, (iv) the Debtors’ insurers and 
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insurance brokers, (v) the Bankruptcy Court, (vi) the U.S. Trustee, 

(vii) the advisors for the Ad Hoc First Lien Group, (viii) the 

advisors for the official committee of unsecured creditors, (ix) the 

advisors for the official committee of opioid claimants, (x) the 

future claimants’ representative and his advisors and (xi) such 

other persons as the Bankruptcy Court determines are required to 

have the information in order to evaluate your personal injury 

claim (the parties listed in subclauses (i)-(xi) collectively, the 

“Authorized Parties”). By submitting this Proof of Claim, You 

consent to such limited disclosure to the Authorized Parties as set 

forth herein for the purpose of analyzing your claim or any 

ancillary purposes. 

 

If Your Proof of Claim is not based on alleged personal injury related 

to the use of any non-opioid products manufactured, marketed, 

and/or sold by the Debtors (e.g., ranitidine and transvaginal mesh 

products)  or You do not indicate in Part 4, Question 16 of the Proof 

of Claim form that Your claim is related to the use of any non-opioid 

products manufactured, marketed, and/or sold by the Debtors (e.g., 

ranitidine and transvaginal mesh products), the Proof of Claim and 
attachments will be public documents that will be available for anyone 

to view on the Debtors’ case website hosted by Kroll pursuant to 
applicable law and/or court order. Some or all of the personal 
information you provide may be publicly available. Please review 
Your Proof of Claim and supporting documents and redact accordingly 
prior to submitting them.   
 

Your Personal Information Will Be Transmitted to the U.S. 

If You are based outside of the U.S., then by submitting Your Proof of 
Claim form, You will transfer any personal information You submit 
from Your state, province, country, or other governmental jurisdiction 
to the U.S. where privacy laws may not be as protective as those in Your 
jurisdiction. 

How is Your Information Secured? 

The Debtors employ appropriate technical and organizational measures 
designed to protect the security of the information You provide on the 
Proof of Claim form.  These measures are kept under review to ensure 
the ongoing integrity and confidentiality of personal information. 

How Long Is Your Information Retained? 

The information (including any personal information) You provide on 
this Proof of Claim form will be retained by or on behalf of the Debtors 
and Kroll or the Authorized Parties, as applicable, for as long as 

necessary for the purposes described above, as needed to resolve 
disputes or protect legal rights as they relate to such claim, or as 
otherwise required or permitted by applicable law. 

What Are Your Rights? 

To the extent applicable under the privacy laws of Your jurisdiction, 
You may have specific rights in relation to any personal information 
You provide on this form.  Please note that any exercise of these rights 
is subject to certain exceptions and certain applicable laws, or court 

orders that may prohibit the amendment or erasure of such information 
once it is submitted, including information displayed and/or accessible 
on the case website, https://restructuring.ra.kroll.com/endo/.  For 
further information on any rights You may have, or if You have any 
questions or concerns regarding the use of any personal information 
You provide on this form or would like to submit a complaint, please 

see the Debtors’ privacy notices (see “Further Information” below for 
links). 

Further Information 

For more information on how any personal information You submit will 
be handled by Kroll and the Debtor, please see (i) Kroll Privacy Notice 

(https://restructuring.ra.kroll.com/endo/Home-PrivacyNotice);  (ii) 
Debtor Privacy Notices: Enterprise Privacy Notice (https://endo-
pci.cloud.prod.iapps.com/privacy-legal/privacy); and (iii) EU Privacy 
Notice (https://endo-pci.cloud.prod.iapps.com/privacy-legal/eu-
privacy). 

CONFIRMATION THAT THE CLAIM HAS BEEN FILED 

To receive confirmation that the claim has been filed, enclose a 
stamped, self-addressed envelope and a copy of this form.  You may 

view a list of filed claims in this case by visiting the Claims and 
Noticing Agent’s website at 
https://restructuring.ra.kroll.com/Endo/Home-ClaimInfo.  

UNDERSTANDING THE TERMS USED IN THIS FORM 

Administrative expense: Generally, an expense that arises after a 
bankruptcy case is filed in connection with operating, liquidating, or 
distributing the bankruptcy estate. 11 U.S.C. § 503. 

Claim: A Creditor’s right to receive payment for a debt that the Debtor 

owed on the date the Debtor filed for bankruptcy.  11 U.S.C. §101(5).  
A claim may be secured or unsecured. 

Claim Pursuant to 11 U.S.C. § 503(b)(9): A claim arising from the 

value of any goods received by the Debtor within 20 days before the 
date of commencement of the above case, in which the goods have 
been sold to the Debtor in the ordinary course of the Debtor’s 
business. Attach documentation supporting such claim. 

Creditor: A person, corporation, or other entity to whom a Debtor 

owes a debt that was incurred on or before the date the Debtor filed for 
bankruptcy.  11 U.S.C. § 101 (10). 

Debtor: A person, corporation, or other entity who is in bankruptcy.  Use 
the debtor’s name and case number as shown on the first page of this 
Proof of Claim form.  11 U.S.C. § 101 (13). 

Evidence of perfection: Evidence of perfection of a security interest 
may include documents showing that a security interest has been filed 
or recorded, such as a mortgage, lien, certificate of title, or financing 
statement.  

Information entitled to privacy: A Proof of Claim form and any 
attached documents must show only the last 4 digits of any social 
security number, an individual’s tax identification number, or a 
financial account number, only the initials of a minor’s name, and 
only the year of any person’s date of birth. 

Opioids: FDA- or Health Canada-approved pain-reducing 
medications consisting of natural, synthetic, or semisynthetic 
chemicals that bind to opioid receptors in a patient’s brain or body to 
produce an analgesic effect.  The term “Opioid(s)” does not include: 
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(i) medications and other substances to treat opioid or other substance 
use disorders, abuse, addiction or overdose; (ii) raw materials and/or 
immediate precursors used in the manufacture or study of opioids or 
opioid products, but only when such materials and/or immediate 
precursors are sold or marketed exclusively to DEA-licensed 

manufacturers or DEA-licensed researchers; or (iii) opioids listed by 
the DEA as Schedule IV drugs pursuant to the federal Controlled 
Substances Act. 

Priority claim: A claim within a category of unsecured claims that is 
entitled to priority under 11 U.S.C. § 507(a). These claims are paid 

from the available money or property in a bankruptcy case before other 
unsecured claims are paid. Common priority unsecured claims include 
alimony, child support, taxes, and certain unpaid wages. 

Proof of Claim: A form that shows the amount of debt the Debtor is 
alleged to have owed to a Creditor on the date of the bankruptcy filing.   

Redaction of information: Masking, editing out, or deleting certain 
information to protect privacy. Filers must redact or leave out 
information entitled to privacy on the Proof of Claim form and any 
attached documents. Filers will not be prejudiced or harmed in any way 
by redacting or leaving out information entitled to privacy on the Proof 
of Claim form. 

Secured claim under 11 U.S.C. § 506(a): A claim backed by a lien 
on particular property of the Debtor. A claim is secured to the extent 
that a Creditor has the right to be paid from the property before other 
Creditors are paid. The amount of a secured claim usually cannot be 
more than the value of the particular property on which the Creditor 
has a lien. Any amount owed to a Creditor that is more than the value 

of the property normally may be an unsecured claim. But exceptions 
exist; for example, see 11 U.S.C. § 1322(b) and the final sentence of § 
1325(a). 

Examples of liens on property include a mortgage on real estate or a 
security interest in a car. A lien may be voluntarily granted by a Debtor 

or may be obtained through a court proceeding. In some states, a court 
judgment may be a lien. 

Setoff: Occurs when a Creditor pays itself with money belonging to 
the Debtor that it is holding, or by canceling a debt it owes to the 
Debtor. 

Unsecured claim: A claim that does not meet the requirements of a 
secured claim.  A claim may be unsecured in part to the extent that the 
amount of the claim is more than the value of the property on which a 
Creditor has a lien. 

OFFERS TO PURCHASE A CLAIM 

Certain entities purchase claims for an amount that is less than the 
face value of the claims.  These entities may contact Creditors 
offering to purchase their claims.  Some written communications from 
these entities may easily be confused with official court 
documentation or communications from the Debtors.  These entities 
do not represent the bankruptcy court, the bankruptcy trustee, or the 
Debtors.  A Creditor has no obligation to sell its claim.  However, if 

a Creditor decides to sell its claim, any transfer of that claim is subject 
to Bankruptcy Rule 3001(e), any provisions of the Bankruptcy Code 

(11 U.S.C. § 101 et seq.) that apply, and any orders of the bankruptcy 
court that apply. 
 
PLEASE SEND COMPLETED PROOF(S) OF CLAIM TO: 

If by first class mail: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 
Grand Central Station, PO Box 4850 
New York, NY 10163-4850 
 
If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

850 3rd Avenue, Suite 412 
Brooklyn, NY 11232 
 

You may also file Your claim electronically at 

https://restructuring.ra.kroll.com/Endo/EPOC-Index. 

Do not file these instructions with Your form 
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

 

NOTICE OF DEADLINES FOR FILING PROOFS OF CLAIM 

GENERAL BAR DATE IS JULY 7, 2023 AT 5:00 P.M. (EASTERN TIME) 

GOVERNMENTAL BAR DATE IS MAY 31, 2023 AT 5:00 P.M. (EASTERN TIME) 

TO: ALL PERSONS AND ENTITIES WITH CLAIMS AGAINST THE ABOVE-CAPTIONED DEBTORS: 

1. On ___________, 2023, the United States Bankruptcy Court for the Southern District of New York 

(the “Court”) entered an order [Docket No. __] (the “Bar Date Order”)2 establishing, among other things, certain 

deadlines for the filing of proofs of claim (each, a “Proof of Claim”) in the cases of the above-captioned debtors 

and debtors-in-possession (collectively, the “Debtors”) filed under chapter 11 of title 11 of the United States Code 

(the “Bankruptcy Code”). 

2. By the Bar Date Order, the Court established July 7, 2023, at 5:00 p.m., prevailing Eastern Time 

(the “General Bar Date”) as the general deadline for all persons and entities other than Governmental Units (as 

defined below) to file Proofs of Claim in the Debtors’ chapter 11 cases for all Claims against the Debtors that arose 

or are deemed to have arisen prior to the date on which the Debtors commenced their chapter 11 cases, August 16, 

2022 (the “Petition Date”), including, but not limited to, secured claims, priority claims, personal injury claims, and 

claims arising under section 503(b)(9) of the Bankruptcy Code,3 except as otherwise provided in the Bar Date Order 

and as described in the section titled “Proofs of Claim not Required to be Filed by the General Bar Date” below. 

3. By the Bar Date Order, the Court also established May 31, 2023, at 5:00 p.m., prevailing Eastern 

Time (the “Governmental Bar Date”) as the general deadline for certain Governmental Units to file Proofs of Claim 

in the Debtors’ chapter 11 cases for all Claims against the Debtors that arose or are deemed to have arisen prior to 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large number of debtors in 

these chapter 11 cases, a complete list of the debtor entities and the last four digits of their federal tax identification numbers is not 

provided herein. A complete list of such information may be obtained on the website of the Debtors’ claims and noticing agent at 

https://restructuring.ra.kroll.com/Endo. The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 

Atwater Drive, Malvern, PA 19355. 

2  Capitalized terms used but not defined herein have the meanings ascribed to them in the Bar Date Order. 

3  A claim arising under section 503(b)(9) of the Bankruptcy Code is a claim arising from the value of any goods received by the 

Debtors within 20 days before the Petition Date; provided that the goods were sold to the Debtors in the ordinary course of 

business. 

 

22-22549-jlg    Doc 1767-5    Filed 04/03/23    Entered 04/03/23 12:22:27    Exhibit 3 
Pg 2 of 10



 

3 

 

the Petition Date, except as otherwise provided in the Bar Date Order. As described below, the Bar Date Order also 

establishes different bar dates for certain categories of Claims, including for Claims based on or involving the 

manufacturing, marketing, and/or sale of opioids asserted by: (i) all municipalities and other local governmental 

subdivisions (collectively, the “Local Governments”), (ii) all Federally Recognized Native American Tribes 

(collectively, the “Tribes”), (iii) all fifty states of the United States of America and the District of Columbia 

(collectively, the “States”) and (iv) any of the following territories of the United States of America: American 

Samoa, Guam, the Northern Mariana Islands, Puerto Rico, and the U.S. Virgin Islands (collectively, the 

“Territories”). 

4. If not already mailed to you, please contact the Debtors’ claims and noticing agent, Kroll 

Restructuring Administration LLC (the “Claims and Noticing Agent”) at the contact information below for the 

appropriate proof of claim form(s) for your Claim(s).  Please note that there are different proof of claim forms 

for:  (a) personal injury opioid claimants (the “Personal Injury Opioid Proof of Claim Form”), (b) all other opioid 

claimants (i.e., non-personal injury), including any person, Governmental Units, Tribes and other entities (the 

“General Opioid Proof of Claim Form”), and (c) all other potential claimants (the “Non-Opioid Proof of Claim 

Form,” and together with the Personal Injury Opioid Proof of Claim Form and the General Opioid Proof of Claim 

Form, the “Proof of Claim Forms”) but not all potential claimants will receive all of the Proof of Claim Forms. The 

Proof of Claim Form(s) or a document accompanying the Proof of Claim Form(s) will state, along with your name, 

whether your Claim is listed in the Debtors’ schedules of assets and liabilities and statements of financial affairs 

filed in the Debtors’ chapter 11 cases (as may be amended) (collectively, the “Schedules” and “Statements”) and, if 

so, whether your Claim is listed as: (y) disputed, contingent, or unliquidated; and (z) secured, unsecured, or priority. 

If applicable, the dollar amount of the Claim as listed in the Schedules also will be identified on the Proof of Claim 

Form. In the event of any conflict between the Claim information included in the Proof of Claim Form and the 

information provided in the Schedules, the Schedules shall control. If the Debtors believe that you may hold different 

classifications of Claims against the Debtors, you will receive multiple Proof of Claim Forms, each of which will 

reflect the nature, amount, and classification of your Claim against the Debtors, as listed in the Schedules. If you 

receive(d) multiple Proof of Claim Forms, then please review the instructions carefully to determine which Proof 

of Claim Form(s) to use to file your claim(s). If you believe that the Claims and Noticing Agent did not mail the 

applicable Proof of Claim Form, you may access and submit your claim electronically through the website of the 

Claims and Noticing Agent or request an additional Proof of Claim Form(s) from the Claims and Noticing Agent. 

The Claims and Noticing Agent will also have representatives available to provide you with additional information 

regarding the chapter 11 cases and the filing of a Proof of Claim.  

5. This Notice is being sent to many persons and entities that have had some relationship with or 

have done business with the Debtors but may not have an unpaid claim against the Debtors. The fact that 

you have received this Notice does not mean that you have a Claim or that the Debtors or the Court believe 

that you have a Claim against the Debtors. 

6. General Information about the Debtors’ Chapter 11 Cases. The Debtors’ cases are being jointly 

administered under case number 22-22549 (JLG). On September 2, 2022, the Office of the United States Trustee 

for the Southern District of New York (the “U.S. Trustee”) appointed an Official Committee of Unsecured Creditors 

(the “UCC”) and an Official Committee of Opioid Claimants (the “OCC”) in the chapter 11 cases. No trustee or 

examiner has been appointed in the chapter 11 cases. 

7. Individual Debtor Information. The name of each individual debtor and the last four digits of each 

Debtor’s federal tax identification number are available at the website of the Claims and Noticing Agent at 

https://restructuring.ra.kroll.com/Endo (the “Case Website”). 
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8. A CLAIMANT SHOULD CONSULT AN ATTORNEY IF THE CLAIMANT HAS ANY 

QUESTIONS, INCLUDING WHETHER SUCH CLAIMANT SHOULD FILE A PROOF OF CLAIM. 

A. Who Must File a Proof of Claim and the Applicable Bar Dates 

9. The Bar Date Order establishes the following deadlines for filing Proofs of Claim in the Debtors’ 

chapter 11 cases (collectively, the “Bar Dates”): 

(a) The General Bar Date. Pursuant to the Bar Date Order, except as described below, all persons or 

entities holding Claims against a Debtor that arose, or are deemed to have arisen, before the Petition Date are 

required to file a Proof of Claim so that it is received by the Claims and Noticing Agent on or before the General 

Bar Date. 

(b) The Governmental Bar Date. Pursuant to the Bar Date Order, except as described below, all 

Governmental Units holding Claims against a Debtor that arose, or are deemed to have arisen, before the Petition 

Date are required to file a Proof of Claim so that it is received by the Claims and Noticing Agent on or before the 

Governmental Bar Date. 

(c) The State/Local Governmental Opioid Bar Date. (i) All Local Governments, (ii) all Tribes, (iii) 

all States and (iv) any Territories that wish to assert a Claim against the Debtors based on or involving the 

manufacturing, marketing, and/or sale of opioids that arose or is deemed to have arisen prior to the Petition Date 

must file a Proof of Claim in accordance with the procedures described herein so that such Proof of Claim is 

actually received by the Claims and Noticing Agent by the earlier of (1) 10:00 a.m. (Prevailing Eastern Time) on 

the date set for the (first) disclosure statement hearing for any chapter 11 plan in these Chapter 11 Cases and (2) 

5:00 p.m. (Prevailing Eastern Time) on the date that is 35 days after the date on which the Debtors file on the 

docket and serve a supplemental notice setting a deadline for such Local Governments, Tribes, States and/or 

Territories to file Proofs of Claim (such deadline, as applicable, the “State/Local Governmental Opioid Bar Date” 

and such notice, a “Supplemental Notice of State/Local Governmental Opioid Bar Date”). The Supplemental 

Notice(s) of State/Local Governmental Opioid Bar Date shall either be filed with the Debtors’ proposed disclosure 

statement or on its own, but in no event shall any State/Local Governmental Opioid Bar Date be set for a date that 

is earlier than June 14, 2023. Notwithstanding anything contained herein, any States and/or Territories that do not 

elect to participate in the public opioid settlement contemplated by the stalking horse bid by the expiration of the 

public opioid trust opt-in period and wish to assert a Claim against the Debtors based on or involving the 

manufacturing, marketing, and/or sale of opioids that arose or is deemed to have arisen prior to the Petition Date 

must file a Proof of Claim in accordance with the procedures described herein so that such Proof of Claim is 

actually received by the Claims and Noticing Agent by 5:00 p.m. (Prevailing Eastern Time) on the date that is 30 

days after the General Bar Date; provided that in no event shall such date be later than September 15, 2023. 

(d) The Rejection Bar Date. Any person or entity asserting Claims arising from or relating to the 

Debtors’ rejection of an executory contract or unexpired lease pursuant to an order of the Court that is entered 

prior to confirmation of a chapter 11 plan is required to file a proof of claim, as provided herein, so that it is 

received by the Claims and Noticing Agent on or before the later of: (i) the General Bar Date, the Governmental 

Bar Date, or the State/Local Governmental Opioid Bar Date, as applicable; and (ii) 5:00 p.m., prevailing Eastern 

Time, on the date that is 30 days after the effective date of rejection of such executory contract or unexpired lease 

(the “Rejection Bar Date”). 

(e) The Amended Schedule Bar Date. If, after the date of this Notice, the Debtors amend or modify 

the Schedules to reduce the undisputed, noncontingent, and liquidated amount or to change the nature or 

classification of any Claim against the Debtors, the negatively impacted claimant may file a timely proof of claim 
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or amend any previously filed proof of claim in respect of the amended scheduled Claim on or before the later of 

(i) the General Bar Date, the Governmental Bar Date, or the State/Local Governmental Opioid Bar Date, as 

applicable; and (ii) 30 days after the date that notice of the applicable amendment to the Schedules is served on the 

affected claimant (the “Amended Schedule Bar Date”). By contrast, if (i) the amendment to the Schedules improves 

the amount or treatment of a previously scheduled or filed Claim and (ii) the affected claimant previously was served 

with a notice of the Bar Dates, the affected claimant will be subject to the General Bar Date, the Governmental Bar 

Date, or the State/Local Governmental Opioid Bar Date, as applicable. If the Debtors amend or modify their 

Schedules with respect to any Claim that the Debtors state has been satisfied, such paid creditor shall not be required 

to file a Proof of Claim with respect to the satisfied Claim unless the creditor disputes that such Claim has been 

satisfied. Notwithstanding the foregoing, nothing contained herein precludes the Debtors from objecting to any 

Claim, whether scheduled or filed, on any grounds. 

Subject to the terms described above for holders of claims subject to the Rejection Bar Date and the 

Amended Schedule Bar Date, and unless they hold a type of claim described in the below section, “Proofs of Claim 

Not Required to Be Filed By the General Bar Date,” or unless the Court orders otherwise, the following persons and 

entities must file Proofs of Claim in the chapter 11 cases on or before the applicable Bar Date: 

(a) any person or entity (i) whose Claim against a Debtor is not listed in the Debtors’ Schedules or is 

listed as disputed, contingent, or unliquidated and (ii) that desires to participate in the Debtors’ chapter 11 cases 

or share in any distribution in these chapter 11 cases; 

(b) any person or entity that (i) believes that its Claim is improperly classified in the Schedules or is 

listed in an incorrect amount and (ii) desires to have its Claim allowed in a classification or amount different from 

the classification or amount identified in the Schedules; 

(c) any person or entity that believes that its Claim as listed in the Schedules is not an obligation of 

the specific Debtor against which such Claim is listed and that desires to have its Claim allowed against a Debtor 

other than the Debtor identified in the Schedules; and 

(d) any person or entity holding a Claim that is allowable under section 503(b)(9) of the Bankruptcy 

Code as an administrative expense in these chapter 11 cases. 

If it is unclear from the Schedules whether your prepetition Claim is disputed, contingent, or 

unliquidated as to amount or is otherwise properly listed and classified, you must file a Proof of Claim on or before 

the applicable Bar Date or your rights and claims may be waived. Any party that relies on the information in the 

Schedules bears responsibility for determining that its Claim is accurately listed therein. In addition, failure to file a 

Proof of Claim may prevent you from sharing in distributions from the Debtors’ bankruptcy estates if you have a 

Claim that arose prior to Petition Date, and is not one of the types of claims described in the below section, “Proofs 

of Claim Not Required to Be Filed By the General Bar Date.” 

B. Which Proof of Claim Form to File 

10. If a Proof of Claim Form(s) was mailed to you, please review the instructions to such form(s) to 

determine which Proof of Claim Form(s) you should file. You should file the appropriate Court-approved Proof of 

Claim Form(s) that accompanies the Bar Date Notice that was mailed to you. Please contact the Claims and Noticing 

Agent if a Proof of Claim Form was not mailed to you. If you believe that you did not receive the applicable Proof 

of Claim Form(s), you may access and submit your claim electronically through the Case Website or contact the 

Claims and Noticing Agent to request an additional Proof of Claim Form(s). 
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Personal Injury Opioid Proof of Claim Form: If you have a Claim against the Debtors based on your own personal 

injury or another person’s personal injury related to the taking of an opioid product manufactured, marketed, 

and/or sold by the Debtors, you should file the Personal Injury Opioid Proof of Claim Form or a substantially 

similar form. For example, individuals seeking damages for death, addiction or dependence, lost wages, loss of 

consortium, or Neonatal Abstinence Syndrome (“NAS”), regardless of the legal cause of action, should file the 

Personal Injury Opioid Proof of Claim Form. 

General Opioid Proof of Claim Form: If you are a Governmental Unit, Tribe, person, or entity and you have a 

Claim against the Debtors based on the Debtors’ marketing, and/or sale of opioids, excluding claims for personal 

injury, you should file the General Opioid Proof of Claim Form or a substantially similar form. For example, 

Governmental Units, hospitals, insurers, third-party payors, patients, or insureds seeking damages for an injury other 

than a personal injury, such as a financial or economic injury, should file the General Opioid Proof of Claim Form. 

Non-Opioid Proof of Claim Form: If you are a person or entity and you have a Claim against the Debtors based 

on non-opioid related injuries or harm, including any alleged personal injuries arising from any non-opioid 

product manufactured, marketed, and/or sold by the Debtors, you should file the Non-Opioid Proof of Claim 

Form or a substantially similar form. For example, trade creditors seeking outstanding payments or Governmental 

Units asserting tax claims should file the Non-Opioid Proof of Claim Form.  

Please refer to the full version of this notice on the Case Website or contact the Claims and 

Noticing Agent for further instructions regarding the Non-Opioid Proof of Claim Form and other Proof of Claim 

Forms. 

11. Confidentiality of Forms: All Proofs of Claim submitted by personal injury claimants on Personal 

Injury Opioid Proof of Claim Forms, on Non-Opioid Proof of Claim Forms that are indicated as personal injury 

claims by marking the appropriate selection included in the Non-Opioid Proof of Claim Form, or on a non-case 

specific proof of claim form submitted prior to the entry of the Bar Date Order, and any supporting documentation 

submitted with such forms, shall be held and treated as highly confidential by, and shall only be made available 

to: (i) the Debtors, (ii) the Debtors’ advisors, including their counsel and financial advisor, (iii) the Claims and 

Noticing Agent and other parties assisting the Debtors with claims administration, (iv) the Debtors’ insurers and 

insurance brokers, (v) upon request, and on a professional eyes only basis, to (1) the Ad Hoc First Lien Group, 

(2) the UCC, (3) the OCC, and (4) the Future Claimants’ Representative and his advisors and (vi) such other 

persons as the Court determines are required to have the information in order to evaluate any personal injury 

Claims (the parties listed in subclauses (i)-(vi) collectively, the “Authorized Parties”) subject to each Authorized 

Party agreeing to be bound by the Protective Order (as defined below) (or if the transmission of such highly 

confidential information to such Authorized Party is otherwise permitted under the Protective Order) and 

applicable data privacy laws, and shall not be made available to the public (collectively, the rules governing 

confidentiality, the “Confidentiality Protocol”).    

For the avoidance of doubt, only the Claim number, Claim amount, and the total number of 

personal injury Claims, including any subcategories thereof (such as Claims relating to opioids (including for the 

avoidance of doubt claims on behalf of minors with Neonatal Abstinence Syndrome), transvaginal mesh and 

ranitidine), will be made publicly available on the Case Website and included in the publicly available claims 

register.  Subject to the preceding paragraph, copies of Proofs of Claim submitted by personal injury claimants 

and supporting documentation shall be treated as Professional Eyes Only/Highly Confidential Information as set 

forth in the Stipulation and Protective Order entered by the Court on November 9, 2022 [Docket No. 623] (the 

“Protective Order”), and, as applicable, as Information Protected Pursuant to the Health Insurance Portability and 

Accountability Act of 1996, and made available only to the Court and the Authorized Parties.        
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C. Applicable to All Proof of Claim Forms: The Debtors have made available the appropriate Proof 

of Claim Form for use in these cases. If your Claim(s) is scheduled by the Debtors, you should receive a form(s) 

that also sets forth the amount of your Claim(s) as scheduled by the Debtors, the specific Debtor against which the 

Claim(s) is scheduled, and whether the Claim(s) is scheduled as disputed, contingent, or unliquidated. You have or 

will receive a different Proof of Claim Form for each Claim scheduled in your name by the Debtors. Please contact 

the Claims and Noticing Agent if a Proof of Claim Form was not mailed to you. Additional Proof of Claim Forms 

may be obtained at the website established by the Claims and Noticing Agent, located at 

https://restructuring.ra.kroll.com/endo. 

12. To be valid, a Proof of Claim Form must be signed by the claimant or individual authorized to act 

on behalf of the claimant. If the claimant is not an individual, an authorized agent or representative of the claimant 

must sign the Proof of Claim Form. In addition, if a Proof of Claim is being submitted on behalf of a minor, 

including a minor diagnosed with Neonatal Abstinence Syndrome, then a parent, foster parent, or legal guardian 

may sign the Proof of Claim Form. The Claim must be written in English and the value of the Claim must be 

denominated in United States currency. 

13. You may attach to your completed Proof of Claim any documents on which the Claim is based (if 

voluminous, a summary may be attached) if you would like, but you are not required to do so, and failure to attach 

any such documents will not affect your ability to submit a Proof of Claim form or result in the denial of your 

Claim. You may be required, in the future, to provide supporting documents for your Claim. You may also amend 

or supplement your Proof of Claim after it is filed, including, for the avoidance of doubt, after the applicable Bar 

Date, but not, without permission from the Court, to assert a new or additional Claim. Do not send original 

documents with your Proof of Claim, as they will not be returned to you and may be destroyed after they 

are processed and reviewed. 

14. Your Proof of Claim Form must not contain complete social security numbers or taxpayer 

identification numbers (only the last four digits), a complete birth date (only the year), the name of a minor (only 

the minor’s initials), or a financial account number (only the last four digits of such financial account). 

15. Other than Proof of Claim Forms that are submitted by personal injury claimants (i) on Personal 

Injury Opioid Proof of Claim Forms, (ii) on Non-Opioid Proof of Claim Forms that are indicated as personal 

injury claims by marking the appropriate selection included in the Non-Opioid Proof of Claim Form, or (iii) prior 

to the entry of the Bar Date Order, all Proof of Claim Forms will be made publicly available on the Case Website 

in their entirety. For the avoidance of doubt, General Opioid Proof of Claim Forms and Non-Opioid Proof of 

Claim Forms (not submitted by a personal injury claimant) will be made publicly available on the Case Website 

in their entirety. 

D. Proofs of Claim Not Required to Be Filed by the General Bar Date. The following parties in 

interest shall not be required to file a Proof of Claim in these Chapter 11 Cases on or before the applicable Bar Date, 

solely with respect to the following categories of Claims or interests: 

(a) claims represented by the Future Claimants’ Representative;4 

(b) equity securities (as defined in section 101(16) of the Bankruptcy Code and including, without 

limitation, common stock, preferred stock, warrants or stock options) or other ownership interests in the Debtors 

(the holder of such interest, an “Interest Holder”); provided, however, that an Interest Holder that wishes to assert 

 
4  The Debtors reserve the right to seek relief at a later date establishing a deadline for Future Claimants to file proofs of claim. The 

Future Claimants’ Representative reserves all rights with respect thereto. 
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Claims against the Debtors that arise out of or relate to the ownership or purchase of an equity security or other 

ownership interest, including, but not limited to, a Claim for damages or rescission based on the purchase or sale 

of such equity security or other ownership interest, must file a Proof of Claim on or before the applicable Bar 

Date;5 

(c) Claims against the Debtors for which a signed Proof of Claim has already been properly filed with 

the Clerk of the Court or the Claims and Noticing Agent in a form substantially similar to Official Bankruptcy 

Form No. 410; 

(d) Claims against the Debtors (i) that are not listed as disputed, contingent, or unliquidated in the 

Schedules and (ii) where the holder of such Claim agrees with the nature, classification, and amount of its Claim 

as identified in the Schedules; 

(e) Claims against the Debtors that have previously been allowed by, or paid pursuant to, an order of 

the Court;6 

(f) Claims allowable under sections 503(b) and 507(a)(2) of the Bankruptcy Code as an administrative 

expense of these chapter 11 cases (other than any Claim allowable under section 503(b)(9) of the Bankruptcy 

Code); 

(g) administrative expense Claims for postpetition fees and expenses incurred by any professional 

allowable under sections 328, 330, 331, and 503(b) of the Bankruptcy Code or 28 U.S.C. § 156(c); 

(h) Claims for which specific deadlines have been fixed by an order of the Court entered on or before 

the applicable Bar Date; 

(i) Claims asserted by any party that is exempt from filing a Proof of Claim pursuant to an order 

entered by the Court (including the Amended Final Order (I) Authorizing Debtors to Use Cash Collateral; 

(II) Granting Adequate Protection to Prepetition Secured Parties; (III) Modifying Automatic Stay; and 

(IV) Granting Related Relief [Docket No 535]); 

(j) Claims by any current officers and directors of the Debtors for indemnification, contribution, or 

reimbursement arising as a result of such officers’ or directors’ prepetition or postpetition services to the Debtors; 

(k) Claims that are payable to the Court or to the United States Trustee Program pursuant to 28 U.S.C. 

§ 1930; 

(l) Claims of any Debtor against another Debtor or any Claims of a direct or indirect non-Debtor 

subsidiary or affiliate of Endo International plc against a Debtor; 

(m) Claims asserted by a current or former employee of the Debtors, if an order of the Court authorized 

the Debtors to honor such Claim in the ordinary course of business as a wage, commission, or benefit, including 

pursuant to the final wages order [Docket No. 695]; provided that a current or former employee must submit a 

Proof of Claim by the General Bar Date for all other Claims arising on or before the Petition Date, including 

 
5  The Debtors reserve the right to seek relief at a later date establishing a deadline for Interest Holders to file proofs of interest. 

6  To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement pursuant to a postpetition trade 

agreement or otherwise, that creditor shall have until the later of (i) the General Bar Date and (ii) 30 days from the date of any 

disgorgement to file a Proof of Claim for the disgorged amount. 
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Claims for benefits not provided for pursuant to an order of the Court, wrongful termination, discrimination, 

harassment, hostile work environment, or retaliation; and 

(n) any Claims limited exclusively to the repayment of principal, interest, fees, expenses, and any 

other amounts owing under any agreements governing any revolving credit facility, term loans, notes, bonds, 

debentures, or other debt securities or instruments issued or entered into by any of the Debtors (a “Debt Claim”) 

pursuant to an indenture, note, credit agreement or similar form of documentation, as applicable (together, the 

“Debt Instruments”); provided that the relevant indenture trustee, administrative agent, registrar, paying agent, 

loan or collateral agent, or any other entity serving in a similar capacity however designated (each, a “Debt 

Agent”) under the applicable Debt Instrument shall file a single master Proof of Claim, on or before the applicable 

Bar Date, against each Debtor obligated under the applicable Debt Instrument on account of all Debt Claims, 

which shall be filed and docketed against the lead case, In re Endo International plc, et al., No. 22-22549 (JLG), 

without the need for further designation by such Debt Agent, and shall be deemed filed as against each such 

Debtor identified therein; provided, however, that any holder of a Debt Claim wishing to assert a Claim arising 

out of or relating to a Debt Instrument, other than a Debt Claim, must file a Proof of Claim with respect to such 

Claim on or before the applicable Bar Date, unless another exception identified herein applies; provided, further, 

that in lieu of attaching voluminous documentation, including documentation for compliance with Bankruptcy 

Rule 3001(d), the Debt Agent under the Debt Instrument may include a summary of the operative documents with 

respect to the Debt Claims.  

E. No Requirement to File Certain Administrative Expense Claims. All administrative claims 

under section 503(b) of the Bankruptcy Code, other than Claims under section 503(b)(9) of the Bankruptcy Code, 

must be made by separate requests for payment in accordance with section 503(a) of the Bankruptcy Code and shall 

not be deemed proper if made by Proof of Claim. Notwithstanding the foregoing, the filing of a Proof of Claim 

Form as provided herein shall be deemed to satisfy the procedural requirements for the assertion of any 

administrative priority claim under section 503(b)(9) of the Bankruptcy Code. 

F. Consequences of Failure to File a Proof of Claim by the Applicable Bar Date 

16. UNLESS THE COURT ORDERS OTHERWISE, PURSUANT TO SECTIONS 105(A) 

AND 502(B)(9) OF THE BANKRUPTCY CODE AND BANKRUPTCY RULE 3003(C)(2), ANY PERSON 

OR ENTITY THAT IS REQUIRED TO FILE A PROOF OF CLAIM IN THESE CHAPTER 11 CASES 

PURSUANT TO THE BANKRUPTCY CODE, THE BANKRUPTCY RULES, THE LOCAL RULES, OR 

THE BAR DATE ORDER WITH RESPECT TO A PARTICULAR CLAIM AGAINST THE DEBTORS, 

BUT THAT FAILS TO DO SO BY THE APPLICABLE BAR DATE, SHALL BE FOREVER BARRED, 

ESTOPPED, AND ENJOINED FROM: (A) ASSERTING ANY SUCH CLAIM AGAINST THE 

DEBTORS OR THEIR ESTATES OR PROPERTY (AND THE DEBTORS AND THEIR PROPERTIES 

AND ESTATES SHALL BE FOREVER DISCHARGED FROM ANY AND ALL INDEBTEDNESS OR 

LIABILITY WITH RESPECT TO SUCH CLAIM) THAT (I) IS IN AN AMOUNT THAT EXCEEDS 

THE AMOUNT, IF ANY, THAT IS IDENTIFIED IN THE SCHEDULES ON BEHALF OF SUCH 

PERSON OR ENTITY AS UNDISPUTED, NONCONTINGENT, AND LIQUIDATED OR (II) IS OF A 

DIFFERENT NATURE OR CLASSIFICATION THAN ANY SUCH CLAIM IDENTIFIED IN THE 

SCHEDULES ON BEHALF OF SUCH PERSON OR ENTITY (ANY SUCH CLAIM UNDER THIS 

SUBSECTION (A), AN “UNSCHEDULED CLAIM”); OR (B) VOTING ON, OR RECEIVING 

DISTRIBUTIONS UNDER, ANY CHAPTER 11 PLAN IN THESE CHAPTER 11 CASES IN RESPECT 

OF AN UNSCHEDULED CLAIM. 

G. Procedures for Filing Proofs of Claim. Proofs of Claim must be filed either (i) electronically 

through the Claims and Noticing Agent’s website (the “Case Website”) using the interface available on such 
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website located at https://restructuring.ra.kroll.com/endo under the link entitled “Submit a Claim” (the “Electronic 

Filing System”) or (ii) by delivering the original Proof of Claim Form by hand or mailing the original Proof of 

Claim Form so that it is actually received by the Claims and Noticing Agent or the Clerk of the Bankruptcy Court 

on or before the applicable Bar Date. Original Proof of Claim Forms should be sent to: 

If by first class mail: 

Endo International plc Claims Processing Center 

c/o Kroll Restructuring Administration LLC 

Grand Central Station, PO Box 4850 New York, NY 

10163-4850 
OR 

United States Bankruptcy Court 

Southern District of New York 
One Bowling Green, Room 614 

New York, NY 10004-1408 
If by hand delivery, or overnight courier: 

Endo International plc Claims Processing Center 

c/o Kroll Restructuring Administration LLC 
850 3rd Avenue, Suite 412 

Brooklyn, NY 11232 

A Proof of Claim shall be deemed timely filed only if it is actually received by the Claims and Noticing Agent or 

the Clerk of the Bankruptcy Court (i) at the applicable address listed above in subparagraph (e) or 

(ii) electronically through the Electronic Filing System on or before the applicable Bar Date. Other procedures 

applicable to the filing of Proofs of Claim are set forth in the Bar Date Order. Holders of Claims should 

refer to the Bar Date Order or the Bar Date Notice mailed to you for these specific procedures. 

H. Additional Proof of Claim Forms. Forms may be obtained at the Case Website, located at 

https://restructuring.ra.kroll.com/endo. 

I. Reservation of Rights. The Debtors retain the right to (a) dispute, or assert offsets or defenses 

against, any filed Claim or any Claim listed or reflected in the Schedules as to nature, amount, priority, liability, 

classification, or otherwise; (b) subsequently designate any Claim as disputed, contingent, or unliquidated; and 

(c) otherwise amend, modify, or supplement the Schedules. Nothing contained in this Notice or the Bar Date 

Order shall preclude the Debtors from objecting to any Claim, whether scheduled or filed, on any grounds. 

II. Additional Information. The Sale Notice, any Sale Hearing, and the Bar Date Notice are subject to the 

fuller terms and conditions of the Sale Motion, the Bidding Procedures Order, the Bidding Procedures, and the 

Bar Date Order each of which shall control, as applicable, in the event of any conflict. The Debtors encourage 

parties in interest to review such documents in their entirety. Copies of the Sale Motion, the Bidding Procedures 

Order, the Bidding Procedures, the Sale Notice, the Bar Date Order, the Bar Date Notice, any Proof of Claim 

Form(s), and the Debtors’ schedules may be obtained free of charge by contacting the Claims and Noticing Agent, 

in writing, at Endo International plc Claims Processing Center, c/o Kroll Restructuring Administration LLC, 850 

3rd Avenue, Suite 412, Brooklyn, NY 11232, or online at https://restructuring.ra.kroll.com/endo. If you have 

questions concerning the filing or processing of claims, you may contact the Claims and Noticing Agent at (877) 

542-1878 (toll free), (929) 284-1688 (local/international), or EndoInquiries@ra.kroll.com. 

PLEASE NOTE THAT THE CLAIMS AND NOTICING AGENT CANNOT PROVIDE LEGAL 

ADVICE, NOR CAN IT ADVISE YOU AS TO WHETHER YOU SHOULD FILE A PROOF OF CLAIM. 

A HOLDER OF A POSSIBLE CLAIM AGAINST THE DEBTORS SHOULD CONSULT AN 

ATTORNEY REGARDING ANY MATTERS NOT COVERED BY THIS NOTICE, SUCH AS 

WHETHER THE HOLDER SHOULD FILE A PROOF OF CLAIM. 
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Court File No. ____________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

AFFIDAVIT OF DANIEL VAS 
(Sworn August 17, 2022) 

I, Daniel Vas, of the City of Pincourt, in the Province of Quebec, MAKE OATH 

AND SAY: 

1. I am a director of Paladin Labs Inc. (“Paladin”) and Paladin Labs Canadian Holding Inc. 

(“Holdings” and, together with Paladin, the “Canadian Debtors”). I am also the Executive 

Director of Finance of Paladin and have served in that position since 2020. I have been employed 

by Paladin since 2008 and have served in a number of finance roles prior to becoming Executive 

Director of Finance. As such, I have knowledge of the matters deposed to herein, save where I 

have obtained information from others or public sources. Where I have obtained information from 

others or public sources I have stated the source of that information and believe it to be true. The 

Debtors do not waive or intend to waive any applicable privilege by any statement herein. 
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2. This affidavit is sworn in support of an application made by Paladin, in its capacity as the 

proposed foreign representative, for the following relief pursuant to Part IV of the Companies’ 

Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended (the “CCAA”): 

(a) an order (the “Interim Order”), among other things, granting a stay of proceedings  

(the “Interim Stay”) in respect of the Canadian Debtors and certain affiliates that 

are named as defendants in litigation proceedings in Canada (the “Canadian 

Litigation Defendants”) pending the determination of the relief set out below; 

(b) an order (the “Initial Recognition Order”), among other things: 

(i) recognizing Paladin as the foreign representative (in such capacity, the 

“Foreign Representative”) in respect of the cases (the “Chapter 11 

Cases”) commenced by Endo International plc and certain of its affiliates, 

including the Canadian Debtors (collectively, the “Debtors”) in the United 

States Bankruptcy Court for the Southern District of New York (the 

“Bankruptcy Court”) pursuant to chapter 11 of title 11 of the United States 

Code (the “Bankruptcy Code”); and 

(ii) recognizing the Chapter 11 Cases as a “foreign main proceeding” in respect 

of the Canadian Debtors; and 

(c) an order (the “Supplemental Order”), among other things: 

(i) recognizing certain First Day Orders (as defined below) issued by the 

Bankruptcy Court in the Chapter 11 Cases; 
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(ii) granting a stay of proceedings in respect of the Canadian Debtors and the 

Canadian Litigation Defendants; 

(iii) appointing KSV Restructuring Inc. (“KSV”) as information officer in 

respect of these proceedings (in such capacity, the “Information Officer”); 

and 

(iv) granting an Administration Charge over the assets and property of the 

Canadian Debtors in favour of Canadian counsel to the Canadian Debtors, 

the Information Officer and counsel to the Information Officer.  

I. BACKGROUND 

3. The Canadian Debtors are part of a global specialty pharmaceutical group (“Endo” or the 

“Company”) that produces and sells both generic and branded products. Endo International plc 

(“Endo Parent”), the ultimate parent of Endo’s global enterprise, is an Irish publicly-traded 

company headquartered in Dublin, Ireland. Endo Parent trades on NASDAQ under the ticker 

“ENDP”. 

4. While Endo’s global headquarters is in Ireland, the majority of its business is conducted in 

the United States. In 2021, Endo earned approximately 97% of its total consolidated revenue from 

customers in the United States. The Company’s United States headquarters is located in Malvern, 

Pennsylvania and its primary U.S. manufacturing facility is located in Rochester, Michigan. 

Endo’s executive leadership team is based at the Company’s U.S. headquarters in Pennsylvania 

and the vast majority of the Company’s workforce is based in the United States.  
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5. Paladin is Endo’s Canadian operating company. Paladin sells specialty pharmaceutical 

products that it owns, licences or distributes to a variety of customers, including wholesalers, 

hospitals, governmental entities and pharmacies. Holdings is a holding company that owns all of 

the shares of Paladin. Both Paladin and Holdings are incorporated pursuant to the Canada Business 

Corporations Act, R.S.C. 1985, c. C-44 (the “CBCA”). Corporate profile reports for each of the 

Canadian Debtors are attached hereto as Exhibit “A”. 

6. An organizational chart of the Company is attached hereto as Exhibit “B”. 

7. The Canadian Debtors are integrated members of the broader Endo corporate group. 

Endo’s senior leadership located in the United States exercises overarching strategic management 

and control of the entire corporate group, including the Canadian Debtors. The Canadian Debtors 

are guarantors of the Company’s approximately $8.15 billion in secured and unsecured existing 

funded indebtedness, which indebtedness I understand will be a primary focus of the Company’s 

restructuring efforts in the Chapter 11 Cases. 

8. Endo’s financial performance has been negatively impacted by a confluence of factors 

necessitating a comprehensive restructuring solution. The Company has experienced a recent 

significant decline in revenues as a result of an adverse litigation outcome and increased generic 

competition relating to Vasostrict, the Company’s single largest product by revenue in 2021. In 

light of its current financial performance, Endo’s highly-leveraged capital structure and related 

debt servicing costs have become unsustainable. In addition, there is a significant litigation 

overhang on the Company from the thousands of lawsuits related to its marketing and sale of 

prescription opioids, including the Canadian Opioid Lawsuits (as defined and described below). 
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9. In an effort to preserve the Company’s value and effect a comprehensive restructuring 

solution, on August 16, 2022 (the “Petition Date”), the Debtors filed voluntary petitions for relief 

(the “Petitions”) under chapter 11 of the Bankruptcy Code. 

10. Copies of the Petitions of Paladin and Holdings filed with the Bankruptcy Court are 

attached hereto as Exhibits “C” and “D”, respectively. 

11. The Debtors’ objective in the Chapter 11 Cases is to maximize value for stakeholders and 

ensure that Endo’s business emerges as a strong and viable company. The Debtors have entered 

into a restructuring support agreement with the Ad Hoc First Lien Group (as defined below) that 

contemplates a credit bid acquisition of substantially all of the Debtors’ assets by an entity formed 

by the Ad Hoc First Lien Group, which will serve as a stalking horse bid in a post-petition bidding 

and auction process to be conducted in the Chapter 11 Cases. 

12. The Debtors have filed “First Day Motions” seeking various relief from the Bankruptcy 

Court, including administrative orders, orders necessary to continue the Company’s business 

operations in the ordinary course, and the entry of an order authorizing Paladin to act as the Foreign 

Representative of the Chapter 11 Cases for the purpose of these Part IV recognition proceedings 

(the “Foreign Representative Order”). 

13. A hearing of the Bankruptcy Court in respect of the First Day Motions (the “First Day 

Hearing”) is expected to be heard by the Bankruptcy Court in the coming days. If the Bankruptcy 

Court grants the requested orders, including the Foreign Representative Order, the orders are 

expected to be available shortly thereafter. 
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14. The Canadian Debtors are integrated members of the Endo corporate group and seek 

recognition of the Chapter 11 Cases in Canada to preserve the value of the Canadian Business (as 

defined below) while the Debtors pursue a global restructuring solution in the Chapter 11 Cases. 

To preserve the value of the Canadian Business until Paladin can be duly appointed as Foreign 

Representative by the Bankruptcy Court and return before this Court to seek the Initial Recognition 

Order and the Supplemental Order, Paladin is first seeking the proposed Interim Order. If granted, 

the proposed Interim Order will provide the Interim Stay in favour of the Canadian Debtors and 

the Canadian Litigation Defendants, and in doing so give effect to the stay of proceedings in the 

Chapter 11 Cases. 

15. I am not aware of any foreign proceeding (as defined in subsection 45(1) of the CCAA) in 

respect of the Canadian Debtors other than the Chapter 11 Cases. 

16. The Declaration of Mark Bradley, the Chief Financial Officer of Endo Parent, filed in 

support of the Chapter 11 Cases (the “First Day Declaration”) is attached hereto (without 

exhibits) as Exhibit “E”. The First Day Declaration provides a comprehensive overview of the 

Company and the events leading up to the commencement of the Chapter 11 Cases. This affidavit 

includes information with respect to the Company and its current circumstances of which I am 

informed as a result of reviewing the First Day Declaration.  This affidavit provides a more general 

overview of the Company and the Chapter 11 Cases and focuses on providing this Court with 

information pertaining to the Canadian Debtors and the relief requested by Paladin on this 

application. 

17. Capitalized terms used and not defined in this affidavit have the meanings given to them 

in the First Day Declaration. 
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18. Unless otherwise indicated, dollar amounts referenced in this affidavit are references to 

United States Dollars. 

II. OVERVIEW OF THE COMPANY 

19. Endo commenced operations in 1997 by acquiring certain pharmaceutical products, related 

rights, and assets from The DuPont Merck Pharmaceutical Company.  Today, Endo develops, 

manufactures, and sells life-enhancing branded and generic products to customers in a wide range 

of medical fields, including endocrinology, orthopedics, urology, oncology, neurology, and other 

specialty areas. 

20. Collectively, the Debtors have operations in the United States (which accounts for the vast 

majority of Endo’s consolidated revenue), Canada, Ireland, the United Kingdom, and 

Luxembourg. Endo’s non-debtor affiliates also have operations in India. 

A. The Company’s Business Segments 

21. Endo has four principal operating segments: (a) Branded Pharmaceuticals, (b) Sterile 

Injectables, (c) Generic Pharmaceuticals, and (d) International Pharmaceuticals. All products, 

except for those in the International Pharmaceuticals segment, are sold in the U.S. only. A brief 

description of each segment is set forth below. 

(i) Branded Pharmaceuticals 

22. The Branded Pharmaceutical segment focuses on products that have inherent scientific, 

regulatory, legal, and technical complexities. Endo markets such products under recognizable 

brand names that are trademarked.   
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23. The Branded Pharmaceuticals segment includes a variety of branded products to treat and 

manage conditions in the areas of urology, orthopedics, endocrinology, and bariatrics, among 

others.  The Branded Pharmaceuticals segment also includes Endo’s medical aesthetics products 

portfolio and established products portfolio, which includes treatment offerings primarily related 

to pain management and urology.  

(ii) Sterile Injectables 

24. The Sterile Injectables segment includes a portfolio of more than 30 product families.  The 

Company’s portfolio includes several products that are protected by certain patent rights, as well 

as other generic products that are difficult to formulate or manufacture or face complex legal and 

regulatory challenges.  Endo’s sterile injectables products are manufactured in sterile facilities and 

are administered at hospitals, clinics and long-term care facilities. 

(iii) Generic Pharmaceuticals 

25. Endo’s Generic Pharmaceuticals segment is focused on first-to-file or first-to-market 

opportunities that are difficult to formulate or manufacture.  Generic products are the 

pharmaceutical and therapeutic equivalents of branded products and are generally marketed under 

their generic (chemical) names rather than their brand names.  This segment includes over 130 

generic product families. Endo’s generic portfolio also contains certain authorized generics, which 

are generic versions of branded products licensed by brand drug companies. 

(iv) International Pharmaceuticals 

26. The International Pharmaceuticals segment relates to the sale of specialty pharmaceutical 

products outside of the United States, primarily in Canada. This business segment is carried on 
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primarily by Paladin (as described below). In 2021, Endo generated approximately 3% of its total 

revenue from customers outside of the United States. 

B. The Company’s Major Customers 

27. The vast majority of Endo’s sales are to three wholesale distributors – AmerisourceBergen 

Corporation, McKesson Corporation, and Cardinal Health, Inc. – which for the 2021 fiscal year 

and the first half of fiscal 2022 accounted for approximately 90% of Endo’s revenues. In the U.S. 

market, these three distributors, in turn, sell Endo products to retail drug store chains, pharmacies, 

managed care organizations, and other end users. 

C. Workforce 

28. As of the Petition Date, the Debtors had approximately 1,560 employees in the United 

States. The Debtors also employ approximately 190 people outside of the United States. With the 

exception of certain production personnel at the Debtors’ Rochester, Michigan manufacturing 

facility, Endo’s employees are generally not represented by unions. 

D. Regulatory Matters 

29. In the United States, the Debtors are subject to regulatory oversight by numerous 

governmental entities, including, among others, the Food and Drug Administration (the “FDA”), 

the Department of Health and Human Services, the Drug Enforcement Agency, the Bureau of 

Customs and Border Protection, and state boards of pharmacy.The Debtors are also subject to 

numerous U.S. federal and state statutes and regulations, including the Federal Food, Drug, and 

Cosmetic Act and the Controlled Substances Act (the “CSA”). 
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30. Certain of the Debtors’ subsidiaries sell products that are “controlled substances” as 

defined in the CSA and implementing regulations. Consequently, the manufacture, shipment, 

storage, sale and use of such products are subject to a high degree of regulation. 

III. THE CANADIAN DEBTORS AND THE CANADIAN BUSINESS 

A. The Canadian Debtors 

31. The Canadian Debtors are Paladin and Holdings. Each of the Canadian Debtors is 

incorporated under the CBCA. The registered head office of each of the Canadian Debtors is Suite 

600, 100 Boulevard Alexis-Nihon, Montreal, Quebec. The directors of each of the Canadian 

Debtors are myself and Livio Di Francesco.  

32. Paladin and its predecessors have operated a pharmaceutical business in Canada for 25 

years. Paladin was acquired by the Company in 2014 pursuant to a CBCA plan of arrangement. 

Prior to being acquired by Endo, Paladin was a public company listed on the Toronto Stock 

Exchange. 

33. Holdings is a holding company that does not carry on business. Its principal asset is its 

ownership interest in Paladin. All of the shares of Holdings are owned by Endo Luxembourg 

Finance Company I S.à.r.l. (“Endo Luxembourg”), a Luxembourg entity. 

B. The Canadian Business 

34. Paladin operates a specialty pharmaceutical business in Canada (the “Canadian 

Business”) that is focused on the sale of branded pharmaceuticals to Canadian customers. Paladin 

has a portfolio of approximately 50 pharmaceutical branded products that address various 
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therapeutic needs, including those relating to attention deficit hyperactivity disorder, pain, 

women’s health, oncology, neurology and transplantation. 

35. Paladin is the owner of many of the branded products sold by the Canadian Business, 

including the related patents, trademarks and other intellectual property. The remainder of the 

products sold by the Canadian Business are either distributed by Paladin on behalf of other Endo 

entities, or licenced by Paladin from third party pharmaceutical companies. For third party 

licensors, Paladin provides “turnkey access” to the Canadian market through its customer 

relationships and regulatory compliance, marketing and sales, pricing, distribution, and customer 

service capabilities. 

36. Paladin sells pharmaceutical products to a range of customers that act as intermediaries for 

end consumers. Paladin’s customers include wholesalers, hospitals and hospital buying groups, 

governmental entities, pharmacies, and other purchasers. Ontario is Paladin’s largest market based 

on both revenue and number of customers.   

37. Paladin does not manufacture the pharmaceutical products sold by the Canadian Business. 

Endo Ventures Limited and other Endo entities manage the supply of, and provide Paladin with, 

products distributed by Paladin in Canada on behalf of such entities. With respect to products 

owned by Paladin or licensed from third parties, Paladin typically purchases such products from 

various contract manufacturing organizations (“CMOs”) that manufacture products under contract 

with Paladin. In cases where Paladin licenses a particular product from a third party, the CMO is 

often the licensor of that product. The CMOs that manufacture the products sold by the Canadian 

Business are mostly located in Canada. 
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38. Paladin’s business relationships with the CMOs are critical to managing the supply of 

pharmaceutical products sold in the Canadian Business. Paladin depends on a predictable and 

readily-available supply of pharmaceutical products to service customer demand, earn revenue and 

maintain and grow market share. Given their specialized manufacturing systems and the regulatory 

environment (which requires that CMOs be qualified to manufacture specific products), the CMOs 

cannot be readily changed or replaced. 

39. Paladin has business relationships with a range of vendors who provide products, materials 

and services necessary for the operation of the Canadian Business. Paladin’s vendors are primarily 

located in Canada, though Paladin also does business with vendors located outside of Canada. 

Approximately 50% of Paladin’s Canadian purchases (by total dollar value) are from Ontario 

vendors. 

40. Paladin uses the services of Accuristix, a third-party logistics service provider, for all 

product distribution aspects of the Canadian Business. Accuristix receives and warehouses 

Paladin’s inventory at its Vaughan, Ontario warehouse and delivers products to Paladin’s 

customers across Canada. Accordingly, all or substantially all of the products sold by the Canadian 

Business are received in and shipped from Ontario. The services provided by Accuristix are critical 

to the ongoing operation of the Canadian Business without disruption. 

41. I understand that that the Debtors have filed a motion with the Bankruptcy Court seeking 

interim and final orders authorizing the Debtors, including Paladin, to pay certain prepetition 

amounts owing in respect of “Specified Trade Claims”, including prepetition claims of lienholder 

vendors, vendors that have delivered goods or materials to the Debtors within twenty (20) days of 

the Petition Date, foreign vendors and other critical vendors. Paladin, as proposed Foreign 
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Representative, intends to seek recognition of such orders if they are granted by the Bankruptcy 

Court. 

C. Canadian Office and Employees 

42. The registered head office of the Canadian Debtors is located at leased premises in 

Montreal, Quebec. The Canadian Debtors do not own or lease any other real property in Canada. 

43. Paladin has approximately 98 employees in Canada, approximately 77 of whom are office 

workers and approximately 21 of whom are sales representatives and field employees. None of 

Paladin’s employees are unionized.  

44. Paladin uses a payroll service provider, Automatic Data Processing, Inc. (“ADP”), to 

facilitate payment of its payroll, which is paid bi-weekly on Wednesdays. On the Monday before 

each payroll date, ADP initiates a direct debit from Paladin’s bank account in an amount equal to 

Paladin’s gross payroll obligations, including deductions and withholdings. On the payroll date, 

ADP initiates direct deposits to Paladin’s employees and remits the deductions and withholdings 

to the relevant third parties. Paladin’s employees are paid one week in arrears.  

45. Paladin provides its employees with healthcare insurance benefits (including medical, 

vision, and dental benefits), life insurance, and short- and long-term disability benefits. Paladin’s 

healthcare insurance benefit programs are administered by Medavie Blue Cross (“MBC”). These 

healthcare insurance providers pay the insured employees’ healthcare costs directly to the 

applicable provider where available or reimburse the employee directly, in each case less any 

deductibles or similar payments. A monthly premium, based on a fixed rate per type of coverage, 

is then paid by Paladin to the applicable healthcare insurance provider. Paladin’s life insurance 
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and long-term disability programs are offered through MBC. Paladin’s short-term disability 

program is fully self-insured. 

46. Paladin offers its employees a defined contribution plan through Manulife, under which 

Paladin makes matching contributions up to 4% of an employee’s salary. Paladin also makes 

required contributions in respect of its employees to the Canada Pension Plan and the Quebec 

Pension Plan, as applicable.  

47. Paladin participates in the Company’s short-term performance based incentive 

compensation plan (the “Corporate IC Plan”) and long-term incentive program (the “LTIP”). 

The Corporate IC Plan rewards eligible employees with annual bonuses, set as a percentage of an 

employee’s base salary, based on Endo’s consolidated financial performance and individual 

achievement on an annual basis. The LTIP is designed to align the interests of eligible employees 

and the Company through the grant of compensation that vests over a period of time. Historically, 

LTIP compensation was granted in the form of Endo Parent equity-based awards that would vest 

over a three or four year period. More recently, a majority of the Company’s LTIP awards have 

been issued in cash, which cash awards vest in six tranches bi-annually over a three year period. 

The Company manages all aspects of the Corporate IC Plan and LTIP on behalf of Paladin, 

including the design of the plans and establishing compensation metrics. 

48. Paladin also participates in certain of the Company’s retention programs that provide 

supplemental compensation to certain eligible non-insider employees, including the 2021 

Retention Program and the 2022 Retention Program that include scheduled payments in December 

2022, June 2023 and September 2023.  
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49. I understand that the Debtors have filed a motion with the Bankruptcy Court seeking 

interim and final orders authorizing the Debtors, including Paladin, to pay prepetition wages, 

salaries, and other compensation and to continue employee benefits programs in the ordinary 

course of their business, subject to certain exceptions. Paladin, as proposed Foreign 

Representative, intends to seek recognition of such orders if they are granted by the Bankruptcy 

Court.  

D. Cash Management System and Intercompany Transactions 

50. The Company utilizes a centralized cash management system for the collection, 

concentration, management, disbursement and investment of funds used in its global operations 

(the “Cash Management System”). The Cash Management System facilitates the Debtors’ cash 

monitoring, forecasting and reporting, enables the Debtors to streamline use of their cash and 

invested funds, and allows the Debtors to facilitate tracking between entities and business units. 

The entire Cash Management System is overseen by Endo’s treasury team, which operates out of 

the Company’s U.S. headquarters in Pennsylvania.   

51. Paladin is an integrated participant in Endo’s Cash Management System, though its bank 

accounts are not subject to the cash pooling arrangements involving the Company’s U.S.-based 

entities. Paladin maintains four bank accounts with the Bank of America. Three of the accounts 

are operating accounts denominated in Canadian dollars, United States dollars, and Euros, 

respectively. The fourth account is a Canadian dollar savings account. On a daily basis, cash 

received in Paladin’s operating accounts is swept into its savings account. 
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52. Paladin is typically able to satisfy all of its ordinary course operating expenses from the 

revenue generated by the Canadian Business. Payments to vendors of the Canadian Business are 

processed weekly and on an ad hoc basis as required. Payments are processed through the Cash 

Management System by Endo’s treasury team in the United States after payment requests are 

initiated and approved by Paladin.  

53. In the ordinary course of business, Endo funds a portion of its international operations 

through a system of interest bearing and non-interest bearing intercompany loans (the 

“Intercompany Loans”) and engages in transactions between Company entities (the 

“Intercompany Transactions”) that may result in claims as between different entities in the 

corporate group (the “Intercompany Claims”). The Intercompany Loans and Intercompany 

Transactions provide substantial benefit to the Company, including managing the cash needs and 

resources of the corporate group and achieving tax efficiency. 

54. Paladin and Holdings are each borrowers and lenders under various Intercompany Loans 

and Paladin engages in Intercompany Transactions in the ordinary course of the Canadian 

Business., giving rise to Intercompany Claims. As at June 30, 2022, on a net basis: 

(a) Paladin had a net payable position of approximately CDN$259 million to Holdings 

and approximately CDN$4 million to other entities in the Endo group; and 

(b) Holdings owed approximately CDN$599 million to Endo Luxembourg (its 

immediate parent) and had a net receivable position of approximately CDN$259 

million from Paladin. 
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55. Substantially all of the Intercompany Claims between Paladin and Holdings relate to 

Intercompany Loans, while the Intercompany Claims between Paladin and other entities in the 

Endo group relate primarily to Intercompany Transactions. 

56. I understand that the Debtors have filed a motion with the Bankruptcy Court seeking 

interim and final orders, among other things, (a) authorizing the Debtors, including Paladin, to 

continue using the Cash Management System and effectuating Intercompany Transactions in the 

ordinary course of business, and (b) granting superpriority administrative expense status to all 

Intercompany Claims arising after the Petition Date in order to preserve the relative values of the 

Debtors’ estates. Paladin, as proposed Foreign Representative, intends to seek recognition of such 

orders if they are granted by the Bankruptcy Court.  

E. Financial Position of the Canadian Debtors 

57. Other than unaudited financial statements prepared annually for Canadian income tax 

purposes, financial statements have not historically been prepared for the Canadian Debtors. 

Paladin’s finance and accounting team reports on Paladin’s financial position and results through 

an unaudited, internal trial balance. Attached hereto as Exhibit “F” are summarized balance sheets 

for Paladin derived from unaudited, internal trial balances as at June 30, 2022 and December 31, 

2021, which balance sheets exclude Paladin’s obligations in respect of Endo’s funded 

indebtedness. 

58. For the year ended December 31, 2021, Paladin generated aggregate net revenue of 

approximately CDN$106 million. As of June 30, 2022, Paladin had total assets of approximately 

CDN$491 million and total liabilities of approximately CDN$667 million, excluding its 
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obligations as a guarantor of Endo’s approximately $8.15 billion of funded indebtedness (as 

described below). 

F. Regulatory Environment 

59. The Canadian Business operates within a highly-regulated environment overseen by Health 

Canada, whose Health Products and Food Branch regulates and monitors the therapeutic and 

diagnostic products available to Canadians. Prior to receiving market authorization, a manufacturer 

must present substantive scientific evidence of a product’s safety, efficacy and quality as required 

by the Food and Drugs Act, R.S.C. 1985, c. F-27 (the “Food and Drugs Act”) and its regulations. 

Once a product is approved, it must comply with regulations, guidelines and policies under the 

Food and Drugs Act umbrella that pertain to various product types, including drugs, natural health 

products, medical devices and cosmetics. 

60. Paladin has a regulatory affairs team that performs a range of regulatory activities relating 

to the products sold by the Canadian Business, including those owned by Paladin and those 

licensed from third parties. These regulatory activities include the registration of new products 

through new drug submissions and ownership transfers, and maintenance and support activities 

necessary to ensure ongoing compliance with regulatory requirements. 

G. Integration of Canadian Debtors and Canadian Business 

61. Since its acquisition by the Company in 2014, Paladin has become an integrated member 

of the broader Endo corporate group that is centrally managed by its senior leadership team in the 

United States.  
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62. From an operational perspective, the day-to-day operation of the Canadian Business is 

conducted by Paladin and overseen by Paladin’s executive management team resident in Canada. 

Paladin has its own finance, sales, marketing and regulatory compliance teams that manage their 

own functional areas in Canada, with regular reporting to and oversight from Endo’s centralized 

function areas at the Company’s U.S. headquarters. 

63. While day-to-day business operations are generally conducted in Canada, the Canadian 

Debtors are managed from an overall strategic and financial perspective on a consolidated basis 

with the rest of the Endo corporate group. The following elements of the Canadian Debtors and 

Canadian Business, among others, are integrated with the Endo corporate group:  

(a) the Canadian Debtors are indirect, wholly-owned subsidiaries of Endo Parent, 

which is a public company listed on NASDAQ; 

(b) Endo’s senior leadership located in the United States exercises overarching 

strategic management and control of the entire corporate group, including the 

Canadian Debtors; 

(c) in 2021, the Canadian Business accounted for approximately 3% of the Company’s 

consolidated worldwide revenue; 

(d) the Canadian Business employs approximately 5% of the Company’s global 

workforce; 

(e) the Company’s overall capital structure, including its publicly-listed common 

shares and its funded indebtedness, is centrally managed by the Company; 
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(f) the Canadian Debtors are guarantors of the Company’s $8.15 billion in principal 

amount of funded indebtedness and have granted liens on all of their assets and 

property to secure the payment of the Company’s secured indebtedness; 

(g) the Company’s overall financial position is managed on a consolidated basis from 

Endo’s corporate office in the United States. For financial reporting purposes, Endo 

reports the financial results of the entire corporate group, including the Canadian 

Debtors, on a consolidated basis. Other than unaudited financial statements for tax 

reporting purposes, the Canadian Debtors do not prepare standalone financial 

statements;  

(h) the Canadian Debtors are integrated into the Company’s system of Intercompany 

Loans and Intercompany Transactions to allocate cash resources and ensure tax 

efficiency within the entire corporate group. As at June 30, 2022, Holdings owed 

approximately CDN$599 million to its immediate parent company, Endo 

Luxembourg, in connection with such Intercompany Loans; 

(i) Paladin’s cash management system is integrated with the Company’s Cash 

Management System, and Endo exercises oversight of Paladin’s cash collections 

and disbursements from its U.S. headquarters. Payments to vendors of the Canadian 

Business are processed by Endo in the United States; 

(j) Paladin utilizes Endo’s enterprise resource planning (ERP) software in the 

operation of the Canadian Business, including utilizing shared services for the 

management and processing of accounts payable and accounts receivable; 
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(k) Paladin participates in the Company’s short-term and long-term incentive plans, 

which are centrally managed by the Company in the United States; 

(l) Paladin distributes products in the Canadian market on behalf of other Endo 

entities. Such products are provided to Paladin by the Company. Corporate 

decisions with respect to the licensing of Endo products to Paladin are made 

centrally by the Company; and 

(m) the Company centrally manages all aspects of litigation involving Endo entities, 

including the Canadian Litigation involving Paladin and the Canadian Litigation 

Defendants. 

64. In summary, the Canadian Debtors are integrated members of the broader Endo corporate 

group that is centrally managed from an overall strategic and financial perspective by its senior 

leadership team in the United States. Accordingly, Paladin submits that the centre of main interests 

of each of the Canadian Debtors is the United States. 

IV. THE COMPANY’S PREPETITION CAPITAL STRUCTURE AND CANADIAN 
SECURITY 

A. The Company’s Debt Structure 

65. The funded debt obligations of the Company as of the Petition Date are summarized in the 

table below and described in detail in the First Day Declaration. 
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Debt Instrument  
(as defined herein) Facility Type/Notes Series 

Maturity 
Date 

Approximate 
Outstanding 

Principal Amount  
(in USD$ 
millions) 

Revolving Credit 
Facility Revolver Various $277.2 

Term Loan Facility Term loan Mar. 20281 $1,975.0 

First Lien Notes 
5.875% Senior Secured Notes due 2024 Oct. 2024 $300.0 
7.500% Senior Secured Notes due 2027 Apr. 2027 $2,015.5 
6.125% Senior Secured Notes due 2029 Apr. 2029 $1,295.0 

Second Lien Notes 
9.500% Senior Secured Second Lien Notes due 

2027 July 2027 $940.6 

Unsecured Notes 

5.375% Senior Notes due 2023 Jan. 2023 $6.1 
6.00% Senior Notes due 2028 June 2028 $1,260.4 
6.00% Senior Notes due 2025 Feb. 2025 $21.6 
6.00% Senior Notes due 2023 July 2023 $56.4 

Total: $8,147.8 

 

66. As of the Petition Date, the Company’s consolidated long-term debt obligations totalled 

approximately $8.15 billion arising under: 

(a) a senior secured revolving credit facility (the “Revolving Credit Facility”) and a 

senior secured term loan facility (the “Term Loan Facility” and, together with the 

Revolving Credit Facility, the “Credit Facilities”) pursuant to a credit agreement 

dated as of April 27, 2017 (as amended and restated from time to time, the “Credit 

Agreement”); 

(b) three series of first lien notes (collectively, the “First Lien Notes”);  

                                                 
1  Subject to an earlier springing maturity if the aggregate principal amount outstanding of the 2027 Senior 
Secured Notes and the Second Lien Notes, in each case, is greater than or equal to $500 million and such notes are 
not refinanced or repaid prior to the date that is 91 days prior to the stated maturity thereof. 
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(c) one series of second lien notes (the “Second Lien Notes”); and  

(d) four series of unsecured notes (collectively, the “Unsecured Notes”). 

67. The Credit Facilities and the First Lien Notes are secured on a pari passu basis by first-

priority liens on and security interests in substantially all of the Company’s assets, including all 

proceeds thereof (the “Prepetition Collateral”). 

68. The Second Lien Notes are secured by a second-priority lien on, and on a junior basis with 

respect to, the Prepetition Collateral.  

B. Canadian Guarantees and Security 

69. The Canadian Debtors are guarantors of, and have granted security interests in their present 

and future property and assets to secure, the obligations under the Credit Facilities, the First Lien 

Notes and the Second Lien Notes. The Canadian Debtors are also guarantors, on an unsecured 

basis, of the obligations under the Unsecured Notes. 

(i) First Lien Guarantees and Security  

70. The Company’s Revolving Credit Facility and Term Loan Facility are governed pursuant 

to the Credit Agreement among Endo Parent, Endo Luxembourg, as borrower, Endo LLC, as co-

borrower, the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as 

administrative agent. After giving effect to an Amendment and Restatement Agreement dated as 

of March 25, 2021 (as more fully described in the First Day Declaration), the Credit Agreement 

provides for a $1 billion Revolving Credit Facility (in total availability) and a $2 billion Term 

Loan Facility.  
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71. The Canadian Debtors guaranteed the obligations under the Credit Agreement pursuant to 

a New York law governed Subsidiary Guaranty dated as of April 27, 2017, as reaffirmed pursuant 

to an acknowledgment and confirmation dated as of March 28, 2019 and an acknowledgment and 

confirmation dated as of March 25, 2021. 

72. As more fully described in the First Day Declaration, certain of the Debtors issued the 

following First Lien Notes, with Computershare Trust Company, National Association acting as 

indenture trustee for each: 

(a) 6.125% Senior Secured Notes due 2029 issued by Endo Luxembourg and Endo 

U.S. Inc. and guaranteed by the guarantors pursuant to an indenture dated 

March 25, 2021; 

(b) 7.500% Senior Secured Notes due 2027 issued by Par Pharmaceuticals, Inc. and 

guaranteed by the guarantors pursuant to an indenture dated March 28, 2019; and 

(c) 5.875% Senior Secured Notes due 2024 issued by Endo Designated Activity 

Company (“Endo DAC”), Endo Finance LLC (“Endo Finance”) and Endo Finco 

Inc. (“Endo Finco”) and guaranteed by the guarantors pursuant to an indenture 

dated April 27, 2017. 

73. The Canadian Debtors are parties to each of the foregoing indentures as guarantors. 

74. Wilmington Trust, National Association acts as collateral trustee in respect of the collateral 

securing the Credit Facilities and the First Lien Notes (in such capacity, the “First Lien Collateral 

Trustee”) pursuant to a Collateral Trust Agreement dated as of April 27, 2017 (the “First Lien 
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Collateral Trust Agreement”). The First Lien Collateral Trust Agreement governs, among other 

things, the respective rights, interests and obligations of the Prepetition First Lien Secured Parties 

with respect to the Prepetition Collateral and covers certain other matters relating to the 

administration of security interests.  

75. As security for the Credit Facilities and the First Lien Notes, the Canadian Debtors granted 

the following security to the First Lien Collateral Trustee: 

(a) the Canadian Debtors granted the First Lien Collateral Trustee a security interest in 

all of their present and future property and assets (subject to certain typical 

exceptions) pursuant to an Ontario law governed Canadian Pledge and Security 

Agreement dated as of April 27, 2017; 

(b) the Canadian Debtors hypothecated their present and future property and assets 

(subject to certain typical exceptions) in favour of the First Lien Collateral Trustee 

pursuant to a Quebec law governed Deed of Hypothec dated April 26, 2017; 

(c) Paladin delivered a short form, Ontario law governed Confirmatory Grant of 

Security Interest in Trademarks dated as of April 27, 2017 granting the First Lien 

Collateral Trustee a security interest in all of its trademarks and related assets; and 

(d) Paladin delivered a short form, Ontario law governed Confirmatory Grant of 

Security Interest in Patents dated as of April 27, 2017 granting the First Lien 

Collateral Trustee a security interest in all of its patents, patent applications and 

related assets. 
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(ii) Second Lien Notes Guarantees and Security 

76. The Second Lien Notes are governed pursuant to an indenture dated as of June 16, 2020 

(the “Second Lien Indenture”) among Endo DAC, Endo Finance and Endo Finco, as issuers, 

Endo Parent, the guarantors party thereto, and Wilmington Savings Fund Society, FSB, as trustee. 

The Canadian Debtors are parties to the Second Lien Indenture as guarantors. 

77. Wilmington Trust, National Association acts as collateral trustee in respect of the collateral 

securing the Second Lien Notes (in such capacity, the “Second Lien Collateral Trustee”) 

pursuant to a Second Lien Collateral Trust Agreement dated as of June 16, 2020 (the “Second 

Lien Collateral Trust Agreement”). The Second Lien Collateral Trust Agreement governs, 

among other things, the interests and obligations of the holders of Second Lien Notes and the 

Second Lien Collateral Trustee with respect to the Prepetition Collateral and covers certain other 

matters relating to the administration of security interests. 

78. As security for the Second Lien Debt, the Canadian Debtors granted the following security 

to the Second Lien Collateral Trustee: 

(a) the Canadian Debtors granted the Second Lien Collateral Trustee a security interest 

in all of their present and future property and assets (subject to certain typical 

exceptions) pursuant to an Ontario law governed Second Lien Canadian Pledge and 

Security Agreement dated as of June 16, 2020; 

(b) the Canadian Debtors hypothecated their present and future property and assets 

(subject to certain typical exceptions) in favour of the Second Lien Collateral 
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Trustee pursuant to a Quebec law governed Second Lien Deed of Hypothec dated 

June 15, 2020; 

(c) Paladin delivered a short form, Ontario law governed Confirmatory Grant of 

Security Interest in Trademarks dated as of June 16, 2020 granting the Second Lien 

Collateral Trustee a security interest in all of its trademarks and related assets; and 

(d) Paladin delivered a short form, Ontario law governed Confirmatory Grant of 

Security Interest in Patents dated as of June 16, 2020 granting the Second Lien 

Collateral Trustee a security interest in all of its patents, patent applications and 

related assets. 

79. The First Lien Collateral Trustee, the Second Lien Collateral Trustee, the Prepetition Loan 

Parties, the Prepetition First Lien Notes Parties and the Prepetition Second Lien Notes Parties are 

parties to a New York law governed Intercreditor Agreement dated as of June 16, 2020 (the “1L-

2L Intercreditor Agreement”) governing the relative rights, interests, obligations and priority of 

the Prepetition First Lien Secured Parties the Prepetition Second Lien Notes Secured Parties with 

respect to the Prepetition Collateral. The 1L-2L Intercreditor Agreement provides, among other 

things, that the First Priority Representative (as defined in the 1L-2L Intercreditor Agreement) will 

have the exclusive right to exercise rights and remedies with respect to the Prepetition Collateral 

on behalf of the First Priority Secured Parties. If the First Priority Representative consents to the 

use of Cash Collateral, then the Second Priority Representative (as defined in the 1L-2L 

Intercreditor Agreement) is deemed to agree, on behalf of itself and the other Second Priority 

Secured Parties, to the use of Cash Collateral. 
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(iii) Registry Searches 

80. I am advised by Mr. Chadwick of Goodmans that lien searches were conducted under the 

applicable personal property lien registries in Ontario on August 9, 2022 and Quebec on 

August 12, 2022 (the “Registry Searches”). Goodmans has provided me with a summary of the 

Registry Searches, which is attached hereto as Exhibit “G”. 

81. The Ontario and Quebec Registry Searches each disclose registrations against each of the 

Canadian Debtors in favour of the First Lien Collateral Trustee and the Second Lien Collateral 

Trustee. In addition, the Quebec Registry Searches disclose registrations against Paladin in favour 

of Element Fleet Lease Receivables L.P. (originally registered October 28, 2008) and CBSC 

Capital Inc. (originally registered November 29, 2017). 

(iv) Unsecured Notes 

82. Certain of the Debtors have issued the following Unsecured Notes with Wells Fargo Bank, 

N.A. acting as indenture trustee for each: 

(a) 5.375% Senior Notes due 2023 issued by Endo Finance and Endo Finco and 

guaranteed by the guarantors, pursuant to an indenture dated June 30, 2014; 

(b) 6.000% Senior Notes due 2025 issued by Endo DAC, Endo Finance and Endo Finco 

and guaranteed by the guarantors, pursuant to an indenture dated January 27, 2015; 

(c) 6.00% Senior Notes due 2023 issued by Endo DAC, Endo Finance and Endo Finco 

and guaranteed by the guarantors, pursuant to an indenture dated July 9, 2015; and 
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(d) 6.00% Senior Notes due 2028 issued by Endo DAC, Endo Finance and Endo Finco 

and guaranteed by the guarantors, pursuant to an indenture dated June 16, 2020. 

83. The Canadian Debtors are parties to the indentures and have guaranteed, on an unsecured 

basis, the Company’s obligations under the Unsecured Notes. 

84. As of the Petition Date, approximately $1.345 billion was outstanding under the Unsecured 

Notes. 

V. EVENTS PRECIPITATING THE CHAPTER 11 CASES 

85. A confluence of factors has put downward pressure on the Company’s financial 

performance and necessitated a comprehensive solution that may be achieved only through the 

Chapter 11 Cases and corresponding CCAA recognition proceedings.  Principal among these 

factors are: (a) an adverse litigation outcome relating to Vasostrict – one of the Company’s leading 

revenue generators over the last several years – that resulted in the early termination of federal 

patent protection for the product and the subsequent loss of substantial revenue; (b) a slower than 

expected growth for Xiaflex due to, among other factors, the COVID-19 pandemic; and (c) the 

litigation overhang on the Company from the thousands of lawsuits related to its marketing and 

sale of prescription opioids, including the Canadian Opioid Lawsuits (as described below). 

A. Declining Business Performance Leads to Overleveraged Capital Structure 

86. The Company’s recent financial performance has deteriorated.  In connection with the 

Company’s second quarter public filings, it reported an approximately 20% year-over-year decline 

in revenue and an approximately 53% decline in adjusted EBITDA. This decline was largely due 
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to the precipitous drop in sales of Vasostrict, which accounted for approximately 30% of the 

Company’s 2021 revenue. 

87. The drop in Vasostrict sales is primarily attributable to increased generic competition as a 

result of the Company losing a recent lawsuit in the U.S. District Court for the District of Delaware. 

The Company has appealed this ruling. 

88. During the first quarter of 2022, multiple competitive generic alternatives to Vasostrict 

were launched. These third-party launches began to significantly impact both the Company’s 

market share and product price toward the middle of the first quarter of 2022.  The Company 

expects competition to continue to increase in the second half of 2022 and beyond.  Further, 

beginning late in the first quarter of this year, COVID-19-related hospital utilization levels began 

to decline, resulting in significantly decreased market volumes for both branded and competing 

generic alternatives to Vasostrict. 

89. Consequently, the revenue from Vasostrict declined significantly.  For the first half of this 

year, Vasostrict revenue declined 55% year-over-year.  In the second quarter of this year, 

Vasostrict revenue declined by nearly 82% year-over-year.  On a long-term basis, the Company 

expects Vasostrict sales to continue to fall. 

90. Certain of the Company’s physician administered products, including Xiaflex (the 

Company’s flagship product in its Branded Pharmaceuticals’ portfolio), have also  experienced 

lower-than-expected sales volumes due to, among other things, the lower number of in-person 

patient office visits resulting from the COVID-19 pandemic, as well as and medical administrative 
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staff shortages in physicians’ offices. These more recent trends have also dampened the future 

growth expectation for Xiaflex. 

91. Due largely to the foregoing issues and those discussed below, the Debtors’ existing capital 

structure has become unsustainable.  As of June 30, 2022, the Company had approximately $8.15 

billion of funded debt outstanding, which is approximately 7-times its last twelve months of 

adjusted EBITDA and greater than 10-times its anticipated 2022 EBITDA, excluding 

capitalization of contingent liabilities that could potentially significantly increase such leverage 

figures. The Company’s expected decline in profitability will further exacerbate the leverage issues 

facing the Company.   

92. Additionally, the cost to service the Company’s existing debt balance has constrained its 

ability to reinvest in its business.  The Company currently spends over $550 million per year on 

cash interest expense, and an additional $20 million on mandatory debt amortization (excluding 

maturities).  The cost of servicing such debt has limited the Company’s free-cash flow available 

for operations and capital expenditures.  In addition to the Company’s already prohibitive debt 

service costs, approximately 28% of its debt is tied to floating interest rates.  In an increasing 

interest rate environment, these floating interest rates further add to the Company’s already 

elevated cash interest expense.  

93. The Company operates in a highly competitive pharmaceutical space in which its 

competitors are constantly pursuing internal R&D, external acquisitions, and business 

development opportunities.  Over the past couple of years, the Company’s elevated leverage has 

constrained its ability to invest in its pipeline and pursue value enhancing development 

opportunities.  As this is the lifeblood of any pharmaceutical company, the Company needs to 
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reduce its debt service burden and leverage in order to effectively compete for future opportunities.  

Thus, to emerge as a strong and sustainable enterprise that is able to compete, the Company must 

address the issues related to its overleveraged capital structure in a focused and constructive 

manner without disruption to its operations. 

B. Unsustainable Litigation 

(i) Opioid Lawsuits 

94. Certain of the Debtors, including the Canadian Debtors, have been named as defendants in 

over 3,500 lawsuits seeking to hold such Debtors liable for their marketing and sale of certain 

FDA-approved opioid products (the “Opioid Lawsuits”), including, without limitation, Opana® 

and Opana® ER (together, the “Opana Medications”), which were approved by the FDA in 2006.  

95. In 2016, the Company ceased promoting the Opana Medications and all other opioid 

products to healthcare providers in the U.S., eliminated its entire pain U.S. salesforce, and 

discontinued all research and development of new opioid products.  Since June 2019, the Debtors 

have not sold any Opana Medications.  Certain of the Debtors manufacture and sell generic opioid 

medication. 

96. The majority of the Opioid Lawsuits are filed on behalf of governmental entities, including 

states, counties, municipalities and other political subdivisions; plaintiffs also include private 

hospitals, individuals seeking damages for alleged personal injuries, and third-party payors seeking 

damages for alleged economic injuries (collectively, the “Opioid Plaintiffs”).  The overwhelming 

majority of the Opioid Lawsuits have been filed in the United States; eight have been filed in 

Canada as proposed class actions, which are described in further detail below.  The Opioid 
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Lawsuits are primarily directed at the Company’s historical marketing and sale of the Opana 

Medications, but some complaints include allegations about other products and/or opioid 

medications generally. The Opioid Plaintiffs assert a variety of claims, including, without 

limitation, statutory and/or common law claims for public nuisance, alleged violations of consumer 

protection or unfair trade practices law, racketeering, and common law fraud and negligence, 

among other claims (collectively, the “Opioid Claims”).  The Opioid Plaintiffs allege that the 

defendant Debtors’ misleading marketing led health care providers to prescribe opioids 

inappropriately, which in turn led to addiction, misuse, and abuse. 

97. The Company denies the claims asserted by the Opioid Plaintiffs for reasons described in 

detail in the First Day Declaration. In the eight years since the first opioid suit was filed against 

the Company: no verdicts have been rendered against any of the Debtors on the merits; there have 

been around a dozen settlements; and the one case against the Company that did reach judgment 

on the merits was rendered in the Company’s favor.  The remaining Opioid Lawsuits against the 

Company are at various stages of development and the very few that have advanced close to the 

trial stage settled for vastly less than the amount of alleged damages or other monetary relief 

sought. 

98. Since 2019, the Company and/or its subsidiaries have executed 12 settlement agreements 

to resolve Opioid Claims brought by Opioid Plaintiffs. As of the Petition Date, the Company has 

paid approximately $242 million pursuant to certain of its opioid-related settlements. However, 

the Debtors still face more than 3,100 Opioid Lawsuits.  Given the immense number of lawsuits, 

the complexity of the issues involved, the various stages of development of each case, and the cost 
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to defend each one to judgment, the Debtors determined that they needed to utilize the tools 

afforded by the Bankruptcy Code to bring some level of resolution to these matters.   

99. To date, the Company estimates it has incurred expenses of approximately $344 million in 

defending the Opioid Lawsuits. 

(ii) Other Material Litigation 

100. The Debtors also face other litigation unrelated to the Opioid Lawsuits.  Most of these 

lawsuits fall within four major categories: claims related to (a) generic pricing; (b) transvaginal 

mesh; and (c) other antitrust; and (d) ranitidine. 

(a) Generic Pricing Claims 

101. Private plaintiffs (specifically, direct purchasers, end-payers, and indirect purchaser 

resellers), state attorneys general and other governmental entities have filed complaints against 

certain Debtors, as well as other pharmaceutical manufacturers, alleging price-fixing and other 

anticompetitive conduct with respect to a variety of generic pharmaceutical products.  The various 

complaints generally assert claims under: (1) federal and/or state antitrust law, (2) state consumer 

protection statutes, and/or (3) state common law, and seek damages, treble damages, civil 

penalties, disgorgement, declaratory and injunctive relief, and costs and attorneys’ fees.   These 

lawsuits, which include putative class actions as well as non-class action lawsuits, have been filed 

in various federal and state courts in the U.S. There is also a proposed class action in Canada (as 

described below).  
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(b) Mesh Claims 

102. The Company and certain of its subsidiaries, including American Medical Systems 

Holdings, Inc. (which subsequently converted to Astora Women’s Health Holding LLC and 

merged into Astora Women’s Health LLC), have been named as defendants in multiple lawsuits 

in various state and federal courts in the U.S and internationally.  These lawsuits generally allege 

personal injury resulting from the use of transvaginal surgical mesh products designed to treat 

pelvic organ prolapse or stress urinary incontinence.   

103. As of June 30, 2022, various master settlement agreements and other agreements have 

resolved approximately 71,000 filed and unfiled U.S. mesh claims.  As of June 30, 2022, the 

Company had made approximately $3.6 billion of payments related to its mesh liabilities, $67.5 

million of which remained in qualified settlement funds related to these liabilities.   

(c) Other Antitrust Claims 

104. 61. In addition to the generic pricing cases described above, the Company also faces 

various other antitrust and related claims under Sections 1 and 2 of the Sherman Act, Section 5 of 

the Federal Trade Commission Act, state antitrust and consumer protection statutes, and/or state 

common law.  These cases generally seek monetary relief (e.g., damages, treble damages, 

disgorgement of profits, restitution, attorneys’ fees and costs), equitable relief, and/or injunctive 

relief.   

(d) Ranitidine Claims 

105. The Company’s subsidiary, Par Pharmaceutical, Inc. (“PPI”) was named in a multidistrict 

litigation (“MDL”) pending in the U.S. District Court for the Southern District of Florida along 

with numerous other manufacturers and distributors of branded and generic ranitidine. The 
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lawsuits generally allege that under certain conditions the active ingredient in ranitidine 

medications can break down to form an alleged carcinogen. The complaints assert a variety of 

claims, including but not limited to various product liability, breach of warranty, fraud, negligence, 

statutory and unjust enrichment claims.  The MDL court has dismissed all claims against PPI and 

other generic manufacturers, but appeals remain pending in the U.S. Court of Appeals for the 

Eleventh Circuit.  PPI has also been named in similar complaints filed in certain state courts. 

106. In the aggregate, the Company spends approximately $21 million on litigation-related fees 

and expenses per month.  The foregoing litigation, in addition to the Opioid Lawsuits, creates even 

more uncertainty over the Company’s ability to resolve its litigation exposure, either consensually 

or by litigating each lawsuit through judgment and all levels of appeal. 

(iii) The Canadian Litigation 

107. Paladin, along with the Canadian Litigation Defendants who are affiliated entities in the 

Endo corporate group, are subject to various litigation claims in Canada (the “Canadian 

Litigation”).2 The Canadian Litigation consists principally of eight proposed class action lawsuits 

initiated in various provinces across Canada relating to the manufacturing, distribution and 

marketing of opioid products (the “Canadian Opioid Lawsuits”) and one proposed class action 

lawsuit initiated in Federal Court alleging a price-fixing scheme relating to generic drugs (the 

“Canadian Price-Fixing Lawsuit”). 

                                                 
2 The current Canadian Litigation Defendants are: Endo Parent, Endo Ventures Limited, Endo Pharmaceuticals Inc., 
Par Pharmaceutical, Inc., Par Pharmaceutical Companies Inc., Generics Bidco I, LLC and DAVA Pharmaceuticals, 
LLC 
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108. Each of the proposed class action lawsuits comprising the Canadian Litigation has been 

brought against a broad group of industry defendants. None of the proposed class action lawsuits 

have been certified or have advanced to trial. Many of the lawsuits are at early stages and have 

been largely inactive since being initiated. 

109. Paladin and the Canadian Litigation Defendants deny the claims asserted by the plaintiffs 

in the Canadian Litigation, including for the reasons set forth in the First Day Declaration. To date, 

there have been no findings of liability against Paladin or the Canadian Litigation Defendants in 

the Canadian Litigation. 

(a) The Canadian Opioid Lawsuits 

110. The Canadian Opioid Lawsuits allege various causes of action against purported 

manufacturers, distributors and marketers of opioid products, including breach of the Competition 

Act, misrepresentation, deceit, negligence, unjust enrichment, and fraudulent concealment. 

111. Paladin is a named defendant in each of the Canadian Opioid Lawsuits. In addition, Endo 

Parent, Endo Ventures Limited, an Irish public limited company (“EVL”), and Endo 

Pharmaceuticals Inc., a Delaware corporation (“EPI”) are named defendants in certain of the 

Canadian Opioid Lawsuits. 

112. The following table summarizes the eight Canadian Opioid Lawsuits involving Paladin 

and/or the Canadian Litigation Defendants: 
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113. A certification hearing in the proposed class action brought by the Province of British 

Columbia is currently scheduled for November 2023. A class authorization hearing in the proposed 

class action brought by Jean-François Bourassa in Quebec is currently scheduled for November 

Jurisdiction Claim Filed Proposed Representative 
Plaintiff 

Endo Defendants 

British Columbia August 2018 Her Majesty the Queen in Right 
of the Province of British 
Columbia (the “Province of 
British Columbia”) as 
representative plaintiff on behalf 
of all federal, provincial and 
territorial governments and 
agencies 

Paladin  
Endo Parent 
EPI 
EVL 

British Columbia December 
2019 

The individual “MW” Paladin 
EPI 

Alberta June 2020 The City of Grande Prairie and 
the City of Brantford as 
representative plaintiffs on 
behalf of all local or municipal 
governments in Canada 

Paladin 
Endo Parent 
EPI 

Saskatchewan March 2021 Peter Ballantyne Cree Nation 
and Lac La Ronge Indian Band 
as representative plaintiffs on 
behalf of all First Nations 
communities and local or 
municipal governments in 
Canada 

Paladin 
Endo Parent 
EPI 

Ontario May 2019 Darryl Gebien Paladin  
Endo Parent 
EPI 

Manitoba December 
2021 

Darryl Gebien Paladin  
Endo Parent 
EPI 

Manitoba February 2022 Karen Tryon Paladin  
Endo Parent 
EPI 

Quebec May 2019 Jean-François Bourassa  Paladin  
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2022. The other Canadian Opioid Lawsuits are either inactive or have not yet proceeded to the 

certification stage. 

(b) The Canadian Price-Fixing Lawsuit 

114. The Canadian Price-Fixing Lawsuit is a proposed class action commenced in Federal Court 

(Toronto) in June 2020 by Kathryn Eaton as representative plaintiff on behalf of a proposed class 

of Canadian purchasers of generic drugs. The proposed class action alleges that the defendants 

violated the Competition Act by conspiring to allocate the market, fix prices and maintain the 

supply of generic drugs in Canada. The Canadian Price-Fixing Lawsuit has been largely inactive 

since the lawsuit was filed and there has been no application for class certification.  

115. The Canadian Price-Fixing Lawsuit was brought against more than 50 purported generic 

drug manufacturers, including four Debtors in the Chapter 11 Cases: Par Pharmaceutical, Inc., a 

New York corporation; Par Pharmaceutical Companies, Inc., a Delaware corporation; Generics 

Bidco I, LLC, a Delaware limited liability company; and DAVA Pharmaceuticals, LLC, a 

Delaware limited liability company. Paladin is not a named defendant in the action. 

VI. PREPETITION NEGOTIATIONS 

116. In January 2018, the Company retained Skadden, Arps, Slate, Meagher & Flom LLP as its 

legal advisor in connection with potential strategic alternatives to address the Opioid Lawsuits.  

Thereafter, the Company also engaged other restructuring advisors, retaining PJT Partners in 

February 2018 and Alvarez & Marsal in May 2021 as their financial advisors. 

117. Over the last few years, the Company’s restructuring efforts have evolved.  Until the 

beginning of this year, the Company was principally focused on attempting to negotiate an 
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out-of-court settlement with the governmental Opioid Plaintiffs, as the thousands of Opioid 

Lawsuits represented enterprise-threatening litigation.  The Company believed a broad-based 

resolution with these plaintiffs was necessary to provide clarity to stakeholders by removing the 

uncertainty around this litigation, including the associated risk of one or more large adverse 

judgments. 

118. As the Company’s financial condition continued to deteriorate and little headway was 

being made towards a consensual comprehensive resolution with the governmental Opioid 

Plaintiffs, the Company more actively started exploring strategic alternatives to its capital structure 

and other contingent liabilities. In September 2021, the Company began discussions with advisors 

to an ad hoc group consisting primarily of holders of Second Lien Notes and Unsecured Notes (the 

“Ad Hoc Cross-Holder Group”). 

119. The Company also authorized PJT to launch a formal sales process at this time. After 

preparing robust marketing materials and contacting approximately 76 parties, the Company 

ultimately received indications of interest from eight potential bidders. The Company determined 

to pause this sale process in January 2022 to expand its exploration of strategic alternatives with 

the Ad Hoc Cross-Holder Group and a Plaintiffs’ Executive Committee (“PEC”) and an executive 

committee of state attorneys’ general (the “State AG Committee” and together with the PEC, the 

“Opioid Committees”). 

120. In April 2022, the Company began discussions with advisors to an ad hoc group consisting 

primarily of Prepetition First Lien Lenders and Prepetition First Lien Noteholders (the “Ad Hoc 

First Lien Group” and together with the Ad Hoc Cross-Holder Group, the “Ad Hoc Groups”). 
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A. Prepetition Opioid Settlement Negotiations 

121. Since 2019, the Company has at various times been actively negotiating with the Opioid 

Committees to attempt a broad-based resolution of the Opioid Claims. Despite extensive efforts 

by both sides as described in the First Day Declaration, the parties have been unable to reach an 

agreement on settlement value and other terms of a potential settlement.  

122. The negotiations with the Opioid Committees slowed around the time when the Company 

announced its 2022 first quarter earnings.  Based on the Company’s financial performance, it 

became clear that (a) the Company’s unsecured creditors may not be entitled to any recovery in 

chapter 11, (b) the Company would burn a substantial portion of its approximately $1 billion in 

cash over the next 24 months, and (c) the Company may be unable to refinance its debt in the 

future as it becomes due, especially when considering the need to address its contingent liabilities.  

This confluence of factors—namely, among others, the inability to reach agreement with the 

Opioid Committees on an out-of-court resolution, numerous upcoming trials, discoveries and 

associated legal expenditures, deteriorating financial performance, and a burdensome capital 

structure – led the Company to further explore its Chapter 11 alternatives. 

B. Negotiations with the Ad Hoc Groups 

123. Beginning in late 2021, the Company commenced active discussions regarding potential 

restructuring frameworks with the Ad Hoc Cross-Holder Group. However, as the Company’s 

circumstances changed and its prospects and profitability deteriorated, and taking into account the 

Company’s nearly $7 billion of indebtedness secured by liens on substantially all of the 

Company’s assets, the Company ramped up diligence efforts in late April 2022 with the Ad Hoc 

First Lien Group.  Since that time, the Company and its advisors have worked tirelessly with the 
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Ad Hoc First Lien Group, engaging in substantial diligence efforts and exploring various strategic 

alternatives. During this period, the Company also continued to engage with, and provide diligence 

to, the Ad Hoc Cross-Holder Group. 

124. During the first half of 2022, advisors to the Company and the Ad Hoc Groups exchanged 

various proposals regarding the implementation of a potential transaction. During these 

negotiations, while the Company discussed a chapter 11 plan of reorganization proposal with the 

Ad Hoc Cross-Holder Group, the Company reached the conclusion that pursuing a plan pathway 

presented unique challenges for the Company in light of the composition of its creditor 

constituencies, the lack of necessary consensus to achieve a feasible plan, and the nature of its 

contingent liabilities. 

125. As a result, by July 2022, the Company determined to focus on a sale of its business through 

section 363 of the Bankruptcy Code (a “363 Sale”) as the most viable path forward. Thereafter, 

the Company evaluated 363 Sale proposals received from both the Ad Hoc First Lien Group and 

the Ad Hoc Cross-Holder Group, and ultimately determined to pursue a restructuring support 

agreement with the Ad Hoc First Lien Group (the “RSA”) memorializing the terms of a 363 Sale 

that would provide other bidders, including the Ad Hoc Cross-Holder Group, with the opportunity 

to submit higher or better bids. 

C. The RSA and the Stalking Horse Bid 

126. Once the Debtors’ path towards a 363 Sale came into focus, the Debtors and the Ad Hoc 

First Lien Group worked to develop and negotiate the RSA, a sale term sheet (the “Term Sheet”) 

and bidding procedures. A copy of the RSA is attached hereto as Exhibit “H”. The centrepiece of 
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the RSA is a stalking horse bid (the “Stalking Horse Bid”) to be provided by one or more entities 

formed in a manner acceptable to the Ad Hoc First Lien Group (the “Stalking Horse Bidder” or 

the “Purchaser”) to purchase substantially all of the Company’s assets. The Stalking Horse Bid 

will provide a value “floor” to entice further bidding. 

127. The Debtors determined that moving forward with the Stalking Horse Bid represents the 

best available path to address the Debtors’ challenges. The Stalking Horse Bid, if consummated, 

would ensure that the Debtors’ business continues as a going concern, save over a thousand jobs, 

and enable the Purchaser to fund over time hundreds of millions of dollars of consideration to be 

placed in trusts for certain Opioid Plaintiffs who elect to voluntarily participate in such trusts.  

128. As more fully set forth in the RSA, the Stalking Horse Bid includes an offer to purchase 

substantially all of the Debtors’ assets for an aggregate purchase price composed of (a) a credit bid 

in full satisfaction of the Prepetition First Lien Indebtedness (approximately $6 billion), 

(b) $5 million in cash on account of certain unencumbered Transferred Assets (as defined in the 

RSA), (c) $122 million to wind-down the Debtors’ operations following the sale closing date (the 

“Wind-Down Amount”), (d) pre-closing professional fees, and (e) the assumption of certain 

liabilities. As part of the Stalking Horse Bid, the Stalking Horse Bidder will also make offers of 

employment to all of the Company’s active employees.  

129. To ensure that the Stalking Horse Bid is the highest or otherwise best offer for the 

Company’s assets, the Debtors have developed bidding and auction procedures (the “Bidding 

Procedures”) that will facilitate a competitive process for the Company’s assets.  As set forth in 

the Term Sheet, the Stalking Horse Bidder is not entitled to a break-up fee and is only entitled to 

reimbursement for reasonable and documented fees and expenses incurred by it in connection with, 
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among other things, the negotiation and execution of the Sale Transaction (as defined in the RSA) 

not to exceed $7 million, to the extent not otherwise provided under the Cash Collateral Order. 

Furthermore, the Stalking Horse Bidder has agreed to act as the “back-up” bidder in the event it is 

not selected as the successful bidder pursuant to the Bidding Procedures. The Debtors plan to 

leverage the fulsome marketing materials that were previously prepared as they commence the 363 

Sale process as soon as practicable after the Petition Date. 

130. As described more fully in the First Day Declaration, the RSA contemplates that the 

Purchaser will furnish an avenue for certain holders of opioid-related claims against the Company 

(the “Opioid Claimants”) to voluntarily elect to receive consideration. The Ad Hoc First Lien 

Group has committed to cause the Purchaser, following the sale closing, to establish and fund 

trusts (comprised of a public opioid trust and private opioid trust) in the aggregate amount of $550 

million in cash consideration over ten years for the benefit of certain public and private Opioid 

Claimants (the “Voluntary Opioid Trusts”), which Opioid Claimants can voluntarily participate 

in at their election. Eligible Opioid Claimants who elect to participate in the Voluntary Opioid 

Trusts will affirmatively agree to release their opioid-related claims against, among others, the 

Debtors and the Prepetition First Lien Secured Parties and their released parties. As of the Petition 

Date, a total of 34 States (including the States comprising the State AG Committee) and the District 

of Columbia reached an agreement with the Ad Hoc First Lien Group regarding the terms of the 

Voluntary Opioid Trust for the benefit of governmental Opioid Claimants (the “Public Trust”). 

131. The RSA and related transaction documents also require the Stalking Horse Bidder to 

provide the Wind-Down Amount to implement an orderly wind down of the Debtors’ operations 

following the closing of the transaction, subject to a budget. The Wind-Down Amount assumes a 
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nine month wind-down process and includes funding for various items such as director fees, 

professional fees, liquidation proceedings in non-U.S. jurisdictions, and other post-closing 

administrative expenses. 

132. Following intensive negotiations, the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder 

Group, and other secured party representatives have consented to the Debtors’ use of Cash 

Collateral in accordance with an agreed form of order. Consensual use of cash collateral will 

facilitate the Debtors’ Chapter 11 Cases and lay the groundwork for a robust marketing and sale 

process. 

VII. THE DEBTORS’ PATH FORWARD 

133. The Debtors’ objective in the Chapter 11 Cases is to complete an open and transparent sale 

and auction process that will allow them to maximize the value of their business. To achieve this 

objective, the Debtors will seek to forge as much consensus as possible among their stakeholders 

and take certain actions designed to clear a path toward a successful sale.  

134. For example, as to the Ad Hoc Cross-Holder Group, the Debtors have attempted to 

facilitate the group’s participation in the Debtors’ process by (a) providing extensive diligence and 

access to management and the Debtors’ professionals over numerous months, (b) negotiating at 

the outset of the Chapter 11 Cases a fair adequate protection package for the holders of Second 

Lien Notes, and (c) establishing an auction process with substantial runway for the Ad Hoc Cross-

Holder Group, if it so desires, to prepare and submit its own bid. 

135. As to the Opioid Plaintiffs, the Debtors have been engaged in focused and constructive 

discussions with the State AG Committee regarding consensual injunctive terms (the “Voluntary 
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Operating Injunction”) that would govern the conduct of the Debtors’ and their successors as it 

relates to opioid products. As of the Petition Date, the Ad Hoc First Lien Group, the Debtors and 

34 States and the District of Columbia (the same parties that have reached an agreement on the 

terms of the Public Trust) reached an agreement with respect to the terms of the Voluntary 

Operating Injunction. 

136. In addition, shortly after the Petition Date the Debtors intend to seek relief from the 

Bankruptcy Court to enjoin all Opioid Lawsuits filed against the Debtors by governmental 

plaintiffs (the “Preliminary Injunction”).  The Preliminary Injunction against the Opioid 

Lawsuits is critical to the success of the Chapter 11 Cases as certain of the non-settling Opioid 

Plaintiffs may attempt to argue that their actions may be subject to the “police powers” exception 

to the Bankruptcy Code’s automatic stay.  However, allowing such litigation to continue would 

significantly erode the Debtors’ liquidity throughout the Chapter 11 Cases and would distract 

management’s attention away from pursuing the sale process and managing the Debtors’ day-to-

day operations. 

137. Finally, the Debtors intend to file a motion seeking Bankruptcy Court approval to launch 

their 363 Sale process as embodied in the RSA.  In this regard, the Debtors will request a bidding 

procedures hearing during which the Debtors will seek the Bankruptcy Court’s approval of the 

Debtors’ proposed sale process and the Stalking Horse Bid.  The Debtors intend to conduct an 

open, transparent and fulsome sale and marketing process to ensure that the Debtors and their 

stakeholders receive the maximum value possible for their assets while preserving the Debtors’ 

business as a going concern (as a whole or in parts). 

64



- 47 - 

  

VIII. RELIEF SOUGHT IN THE CANADIAN RECOGNITION PROCEEDINGS 

A. Interim Order 

138. Paladin is seeking the Interim Order to provide for the Interim Stay in Canada. By operation 

of the Bankruptcy Code, the Debtors (including the Canadian Debtors) obtained the benefit of an 

automatic stay of proceedings upon the filing of the Petitions with the Bankruptcy Court. The 

Debtors are seeking entry of certain First Day Orders, including the Foreign Representative Order, 

at the First Day Hearing to be heard by the Bankruptcy Court in the coming days. If the Bankruptcy 

Court grants the requested orders, the orders are expected to be available shortly thereafter. 

139. The Interim Stay provides for a stay of proceedings in favour of the Canadian Debtors, the 

Canadian Litigation Defendants and their respective directors and officers. The Interim Stay will 

give effect to the stay of proceedings in the Chapter 11 Cases and preserve the value of the 

Canadian Business in Canada until Paladin can be duly appointed as Foreign Representative by 

the Bankruptcy Court and return before this Court to seek the Initial Recognition Order and the 

Supplemental Order. 

140. Since the Canadian Business is conducted primarily in Canada with counterparties located 

in Canada or other non-United States jurisdictions, it is important for the Canadian Debtors to be 

protected by a stay of proceedings and from enforcement rights in Canada pursuant to a Canadian 

court order. Many of Paladin’s contracts and agreements contain “ipso facto” clauses that purport 

to provide the counterparty with a termination right in the event of a bankruptcy or insolvency 

involving Paladin or its affiliates. The termination of critical agreements would impair Paladin’s 

ability to carry on the Canadian Business in the ordinary course. It is critical to the preservation of 
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the value of the Canadian Business and Endo’s broader restructuring efforts that the Interim Stay 

is granted to protect against the exercise of rights or remedies against the Canadian Debtors. 

141. Under the proposed Interim Order and proposed Supplemental Order, Paladin is also 

seeking a stay of proceedings in Canada against the Canadian Litigation Defendants. The current 

Canadian Litigation Defendants are seven Debtors that are named as defendants in the Canadian 

Litigation. A stay of the Canadian Litigation in respect of the Canadian Litigation Defendants is 

necessary to preserve the value of the Company, ensure a level playing field among all creditors, 

reduce the ongoing costs incurred by the Company in defending the Canadian Litigation, and 

enable the company to focus its resources on pursuing a comprehensive restructuring in the 

Chapter 11 Cases. 

142. Furthermore, Paladin is a defendant in each of the Canadian Opioid Lawsuits and it would 

be prejudicial and inefficient to permit the Canadian Opioid Lawsuits to continue against the other 

Canadian Litigation Defendants when the underlying claims against such entities are closely 

related to the claims against Paladin. The granting of a stay in favour of the Canadian Litigation 

Defendants is complimentary to and in furtherance of the stay of proceedings in favour of the 

Canadian Litigation Defendants as Debtors in the Chapter 11 Cases.  

B. Recognition of Foreign Main Proceedings 

143. Pursuant to the proposed Initial Recognition Order, the Canadian Debtors seek recognition 

of the Chapter 11 Cases as a “foreign main proceeding” in respect of the Canadian Debtors under 

Part IV of the CCAA. The Chapter 11 Cases have been commenced to preserve the value of the 

Company and provide a forum for the completion of a restructuring of the entire Endo group. The 
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Canadian Debtors are integrated members of the Endo group and seek recognition of the Chapter 

11 Cases to preserve and protect the value of the Canadian Business in Canada while the Debtors 

pursue a global restructuring in the Chapter 11 Cases. 

C. Recognition of First Day Orders 

144. The Debtors are seeking a number of interim and final orders (the “First Day Orders”) at 

the First Day Hearing with respect to the administration of the Chapter 11 Cases and the continued 

operation of the Debtors’ business during the Chapter 11 Cases. 

145. The Debtors have filed six “administrative” motions that seek to (a) jointly administer the 

Chapter 11 Cases for procedural purposes only, (b) authorize the Debtors to file a consolidated list 

of creditors, (c) authorize the Debtors to retain Kroll Restructuring Administration LLC as claims 

and noticing agent, (d) authorize case management procedures, (e) extend the time period by which 

the Debtors must file their schedules and statements, and (f) enforce the automatic stay and related 

notice to non-debtor stakeholders. 

146. The Debtors have filed ten “operational” motions that seek to (a) authorize the Debtors to 

continue using their Cash Management System, (b) authorize the Debtors to pay employees, (c) 

authorize the Debtors to maintain insurance coverage and pay related obligations, (d) authorize the 

Debtors to pay taxes and fees, (e) authorize the Debtors to pay utility providers and provide 

adequate assurance of payment to those utility providers, (f) authorize the Debtors to continue to 

maintain their customer programs, (g) authorize the Debtors to pay certain vendor claims, (h) 

establish procedures for trading in the Debtors’ equity securities, (i) authorize the Debtor’s foreign 
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representatives to act on their behalf in certain foreign proceedings, including the Canadian 

recognition proceedings; and (j) authorize the Debtors to use Cash Collateral. 

147. I understand that the First Day Orders, if granted, will be attached to a subsequent affidavit 

to be filed with this Court. Paladin intends to seek recognition of the following First Day Orders 

if granted by the Bankruptcy Court: 

(a) Order (I) Directing Joint Administration of the Chapter 11 Cases Pursuant to 
Bankruptcy Rule 1015(b); (II) Waiving the Requirements of Section 342(c)(1) of 
the Bankruptcy Code and Bankruptcy Rule 2002(n); and (III) Granting Related 
Relief; 

(b) Order (I) Extending the Time to File Schedules and Statements of Financial Affairs; 
(II) Extending the Time to File Reports of Financial Information Required Under 
Bankruptcy Rule 2015.3; (III) Waiving Requirement to File List of Equity Security 
Holders and Provide Notice of Commencement to Equity Security Holders; and 
(IV) Granting Related Relief; 

(c) Order (I) Enforcing and Restating Sections 362, 365, 525, and 541 of the 
Bankruptcy Code; (II) Approving Form and Manner of Notice to Non-U.S. 
Customers, Suppliers, and Other Stakeholders of the Debtors; (III) Approving 
Form and Manner of Notice to Non-U.S. Customers, Suppliers, and Other 
Stakeholders of the Non-Debtor Affiliates; and (IV) Granting Related Relief; 

(d) Interim Order (I) Prohibiting Utilities from Altering, Refusing or Discontinuing 
Service, (II) Deeming Utilities Adequately Assured of Future Performance and (III) 
Establishing Procedures for Determining Requests for Additional Adequate 
Assurance; 

(e) Order (I) Waiving the Requirement That Each Debtor Files a Separate List of its 
20 Largest Creditors; (II) Authorizing the Debtors to File a Single Consolidated 
List of Their 20 Largest Unsecured, Non-Insider Creditors; (III) Authorizing the 
Debtors and the Claims and Noticing Agent to Redact Personally Identifiable 
Information for Individuals; (IV) Authorizing the Claims and Noticing Agent to 
Withhold Publication of Claims Filed by Individuals Until Further Order of the 
Court; (V) Establishing Procedures for Notifying Creditors of the Commencement 
of the Debtors’ Chapter 11 Cases, and (VI) Granting Related Relief; 

(f) Interim Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, Salaries, 
Employee Benefits and Other Compensation and (B) Continue Employee Benefits 
Programs and Pay Related Administrative Obligations; (II) Authorizing Financial 
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Institutions to Honor and Process Related Checks and Transfers; and (III) 
Granting Related Relief; 

(g) Order (I) Authorizing the Foreign Representatives to Act for the Debtors in Foreign 
Proceedings and (II) Granting Related Relief. 

(h) Order Authorizing the Establishment of Certain Notice, Case Management, and 
Administrative Procedures;  

(i) Interim Order (I) Authorizing Debtors to Honor Prepetition Obligations to 
Customers and Related Third Parties and to Otherwise Continue Customer 
Programs; (II) Granting Relief from Stay to Permit Setoff in Connection with the 
Customer Programs; (III) Authorizing Financial Institutions to Honor and Process 
Related Checks and Transfers; and (IV) Granting Related Relief; 

(j) Interim Order (I) Authorizing Payment of Certain Prepetition Specified Trade 
Claims; (II) Authorizing Financial Institutions to Honor and Process Related 
Checks and Transfers; and (III) Granting Related Relief; 

(k) Interim Order Authorizing (I) Debtors to Pay Certain Prepetition Taxes, 
Governmental Assessments, and Fees; and (II) Financial Institutions to Honor and 
Process Related Checks and Transfer Utilities Motion; 

(l) Interim Order Authorizing (I) the Debtors to Continue and Renew Their Insurance 
Programs and Honor all Obligations in Respect Thereof; (II) Financial Institutions 
to Honor and Process Related Checks and Transfers; and (III) the Debtors to 
Modify the Automatic Stay With Respect to Workers’ Compensation Claims; 

(m) Order (I) Appointing Kroll Restructuring Administration LLC as Claims and 
Noticing Agent Nunc Pro Tunc to the Petition Date; and (II) Granting Related 
Relief; 

(n) Interim Order (I) Establishing Notice and Objection Procedures for Transfers of 
Equity Securities; and (II) Granting Related Relief; 

(o) Interim Order (I) Authorizing the Debtors to (A) Continue Using Existing Cash 
Management Systems, Bank Accounts, and Business Forms and (B) Implement 
Changes to Their Cash Management System in the Ordinary Course of Business; 
(II) Granting Administrative Expense Priority for Postpetition Intercompany 
Claims; (III) Granting a Waiver With Respect to the Requirements of 11 U.S.C. § 
345(b); and (IV) Granting Related Relief; and 

(p) Interim Order (I) Authorizing Debtors’ Use of Cash Collateral; (II) Granting 
Adequate Protection to Prepetition Secured Parties; (III) Modifying the Automatic 
Stay; and (IV) Granting Related Relief. 

69



- 52 - 

  

D. Appointment of Information Officer  

148. Paladin seeks the appointment of KSV as the Information Officer in this proceeding 

pursuant to the proposed Supplemental Order. KSV is a licensed trustee in bankruptcy in Canada 

with expertise in, among other things, cross-border restructuring proceedings, including acting as 

information officer in Canadian recognition proceedings under the CCAA. 

149. KSV has consented to acting as Information Officer in this proceeding. I understand that 

a copy of the written consent will be included in Paladin’s Application Record.  

E. Administration Charge 

150. The proposed Supplemental Order provides that Goodmans LLP, as Canadian counsel to 

the Canadian Debtors, the Information Officer and counsel to the Information Officer will be 

granted a charge in the maximum amount of CDN$200,000 (the “Administration Charge”) over 

the assets and property of the Canadian Debtors in Canada to secure the fees and disbursements of 

such professionals incurred in respect of these proceedings. For certainty, the proposed 

Administration Charge does not extend to the assets or property of any Debtors other than the 

Canadian Debtors. The Administration Charge is proposed to rank in priority to all other 

encumbrances in respect of the Canadian Debtors. I believe that the amount of the Administration 

Charge is reasonable in the circumstances, having regard to the size and complexity of these 

proceedings and the roles that will be required of Canadian counsel to the Canadian Debtors and 

the proposed Information Officer and its counsel. 
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THIS IS EXHIBIT “G” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



  

  

Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

SECOND AFFIDAVIT OF DANIEL VAS 
(Sworn October 7, 2022) 

 
I, Daniel Vas, of the City of Pincourt, in the Province of Quebec, MAKE OATH 

AND SAY: 

1. I am a director of Paladin Labs Inc. (“Paladin”) and Paladin Labs Canadian Holding Inc. 

(together with Paladin, the “Canadian Debtors”). I am also the Executive Director of Finance of 

Paladin and have served in that position since 2020. I have been employed by Paladin since 2008 

and have served in a number of finance roles prior to becoming Executive Director of Finance. As 

such, I have knowledge of the matters deposed to herein, save where I have obtained information 

from others or public sources. Where I have obtained information from others or public sources I 

believe it to be true. The Debtors do not waive or intend to waive any applicable privilege by any 

statement herein. 
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2. On August 16, 2022 (the “Petition Date”), Endo International plc (“Endo Parent”) and 

certain of its affiliates, including the Canadian Debtors (collectively, the “Debtors”) commenced 

cases (the “Chapter 11 Cases”) under chapter 11 of the United States Code (the “Bankruptcy 

Code”) by filing voluntary petitions in the United States Bankruptcy Court for the Southern 

District of New York (the “Bankruptcy Court”). The Chapter 11 Cases have been assigned to the 

Honourable Judge James L. Garrity, Jr.  

3. Following a hearing in respect of the Debtors’ First Day Motions on August 18, 2022 (the 

“First Day Hearing”), the Bankruptcy Court granted certain First Day Orders, including the 

Foreign Representative Order authorizing Paladin to act as the foreign representative of the 

Chapter 11 Cases (the “Foreign Representative”) for purposes of these Canadian recognition 

proceedings. 

4. Paladin, in its capacity as Foreign Representative, brought an application before the 

Ontario Superior Court of Justice (Commercial List) (the “Court”) for recognition of the 

Chapter 11 Cases under Part IV of the Companies’ Creditors Arrangement Act (the “CCAA”). On 

August 19, 2022, the Honourable Chief Justice Morawetz granted the following orders: 

(a) an Initial Recognition Order (Foreign Main Proceedings) (the “Initial Recognition 

Order”), inter alia, recognizing Paladin as the “foreign representative” in respect 

of the Chapter 11 Cases and the Chapter 11 Cases as a “foreign main proceeding” 

as those terms are defined in section 45 of the CCAA; and 

(b) a Supplemental Order (Foreign Main Proceedings) (the “First Supplemental 

Order”), inter alia: 
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(i) recognizing certain First Day Orders of the Bankruptcy Court;  

(ii) ordering a stay of proceedings in respect of the Canadian Debtors, any 

subsidiary, affiliate or related party of Endo Parent or the Canadian Debtors 

that is named as a defendant in the Canadian litigation proceedings (the 

“Canadian Litigation Defendants”), and the directors and officers of the 

Canadian Debtors and the Canadian Litigation Defendants; and 

(iii) appointing KSV Restructuring Inc. as information officer in respect of these 

Canadian recognition proceedings (the “Information Officer”). 

5. Copies of the Initial Recognition Order and the First Supplemental Order (without 

schedules other than Schedule “A”) are attached hereto as Exhibits “A” and “B”, respectively. 

6. This affidavit is sworn in support of a motion by the Foreign Representative for an Order 

(the “Second Supplemental Order”) recognizing and enforcing certain orders (the “Second Day 

Orders”) entered by the Bankruptcy Court following a hearing held on September 28, 2022 (the 

“Second Day Hearing”). 

7. Background information with respect to the Debtors, the reasons for the initiation of the 

Chapter 11 Cases, and the Canadian Debtors and the Canadian Business is set out in my affidavit 

sworn August 17, 2022 (the “First Affidavit”). Capitalized terms used and not defined herein have 

the meanings given to them in my First Affidavit. 
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I. UPDATE ON THE CHAPTER 11 CASES 

8. Following the initiation of the Chapter 11 Cases, the Debtors have continued to operate 

their business in the ordinary course, communicate with their stakeholders, and advance their 

restructuring objectives, including seeking the Second Day Orders from the Bankruptcy Court. 

9. On September 2, 2022, the United States Trustee for Region 2 (the “U.S. Trustee”) 

appointed (a) an Official Committee of Unsecured Creditors (the “UCC”), and (b) an Official 

Committee of Opioid Claimants (the “OCC” and, together with the UCC, the “Statutory 

Committees”). 

10. The Multi-State Endo Executive Committee (the “Multi-State EC”), comprised of seven 

states who act as a steering committee on behalf of certain state Attorneys General that had not 

settled their states’ claims against the Debtors at the commencement of the Chapter 11 Cases, has 

also formed in the Chapter 11 Cases. The Multi-State EC is not a statutory “committee” for 

purposes of the Bankruptcy Code.  

11. Since the commencement of the Chapter 11 Cases, the Debtors and their advisors have 

been working to provide their stakeholders and parties in interest, including the Ad Hoc First Lien 

Group, the Statutory Committees, the Multi-State EC and the U.S. Trustee, with information 

regarding the Debtors and their restructuring initiatives and to respond to diligence requests. 

12. On September 13, 2022, the Debtors filed a Notice of Adjournment indicating that the 

Second Day Hearing, originally scheduled for September 21, 2022, had been rescheduled to 

September 28, 2022.  
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13. A meeting of the Debtors’ creditors was held on September 19, 2022 in accordance with 

section 341 of the Bankruptcy Code. 

14. The Second Day Hearing of the Bankruptcy Court was heard by Judge Garrity on 

September 28, 2022. Prior to the Second Day Hearing, the Debtors resolved a number of objections 

to the proposed Second Day Orders through discussions with their stakeholders. As a result, most 

of the Second Day Orders were issued by the Bankruptcy Court without opposition. Objections to 

aspects of certain other Second Day Orders – including objections with respect to the Future 

Claimants Representative Order and the Second Interim Wages Order (each as described below) 

– were addressed and determined by the Bankruptcy Court at the Second Day Hearing. 

15. The Second Day Orders of the Bankruptcy Court for which the Foreign Representative 

seeks recognition in Canada pursuant to the Second Supplemental Order are described in Section 

III of this affidavit. 

16. As described in my First Affidavit, and in the First Day Declaration of Mark Bradley filed 

in support of the Chapter 11 Cases, the Debtors are pursuing a restructuring under the terms of a 

restructuring support agreement (the “RSA”) with the Ad Hoc First Lien Group that contemplates 

a credit bid acquisition of substantially all of the Debtors’ assets by an entity formed by the Ad 

Hoc First Lien Group, which will serve as a stalking horse bid (the “Stalking Horse Bid”) in a 

post-petition bidding and auction process to be conducted in the Chapter 11 Cases.  

17. The Debtors and their advisors are continuing to advance the restructuring process, 

including negotiating the definitive purchase and sale agreement for the Stalking Horse Bid with 

the Ad Hoc First Lien Group; updating the proposed Bidding Procedures contained in the RSA to 
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reflect certain feedback from stakeholders; and preparing information and materials for provision 

to potential purchasers in connection with the bidding and auction process. The Debtors intend to 

seek the Bankruptcy Court’s approval of the Stalking Horse Bid and the Bidding Procedures on a 

subsequent motion to be brought in the Chapter 11 Cases. 

II. UPDATE ON THE CANADIAN DEBTORS 

18. The Canadian Debtors have continued to operate the Canadian Business in the ordinary 

course following the initiation of the Chapter 11 Cases and these Canadian recognition 

proceedings. Paladin’s stakeholders have generally been supportive of its efforts to continue 

normal course business operations. The Canadian Business has been cash-flow positive since the 

commencement of the Chapter 11 Cases. 

19. Following the Petition Date, Paladin sent notices to its employees, customers and suppliers 

to inform them of its intention to continue normal course business operations during the Debtors’ 

restructuring process. Paladin conducted a virtual “town-hall” meeting with its employees and its 

representatives have engaged in discussions with customers, suppliers and other stakeholders 

regarding the Chapter 11 Cases and the ongoing operations of the Canadian Business. 

20. In addition, the Foreign Representative, with the assistance of the Information Officer, 

caused to be published, in accordance with the Initial Recognition Order, a notice of these 

proceedings once a week for two consecutive weeks in the Globe and Mail (National Edition) and 

Le Devoir. 
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21. Paladin has provided regular updates to the Information Officer with respect to the 

Canadian Business, including through regularly-scheduled discussions involving me, Paladin’s 

legal counsel (Goodmans LLP) and the Information Officer. 

III. SECOND DAY ORDERS 

22. Pursuant to the proposed Second Supplemental Order, the Foreign Representative seeks 

recognition by this Court of the following Second Day Orders that have been entered (or are 

anticipated to be entered) by the Bankruptcy Court, each of which is described in more detail 

below: 

(a) Order (I) Appointing Roger Frankel as Future Claimants’ Representative, Effective 
as of the Petition Date; and (II) Granting Related Relief (the “Future Claimants 
Representative Order”); 

(b) Second Interim Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, 
Salaries, Employee Benefits and Other Compensation and (B) Continue Employee 
Benefit Programs and Pay Related Administrative Obligations; (II) Authorizing 
Financial Institutions to Honor and Process Related Checks and Transfers; and 
(III) Granting Related Relief (the “Second Interim Wages Order”); 

(c) Final Order (I) Authorizing Debtors to Honor Prepetition Obligations to 
Customers and Related Third Parties and to Otherwise Continue Customer 
Programs; (II) Granting Relief from Stay to Permit Setoff in Connection with 
Customer Programs; (III) Authorizing Financial Institutions to Honor and Process 
Related Checks and Transfers; and (IV) Granting Related Relief (the “Final 
Customer Programs Order”); 

(d) Final Order (I) Authorizing Payment of Certain Prepetition Specified Trade 
Claims; (II) Authorizing Financial Institutions to Honor and Process Related 
Checks and Transfers; and (III) Granting Related Relief (the “Final Vendor 
Order”); 

(e) Final Order Authorizing (I) Debtors to Pay Certain Prepetition Taxes, 
Governmental Assessments, and Fees; and (II) Financial Institutions to Honour 
and Process Related Checks and Transfers (the “Final Taxes Order”); 

(f) Final Order Authorizing (I) the Debtors to Continue and Renew Their Insurance 
Programs and Honour all Obligations in Respect Thereof; (II) Financial 
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Institutions to Honor and Process Related Checks and Transfers; and (III) the 
Debtors to Modify the Automatic Stay With Respect to Workers’ Compensation 
Claims (the “Final Insurance Order”); 

(g) Final Order (I) Authorizing the Debtors to (A) Continue Using Existing Cash 
Management Systems, Bank Accounts, and Business Forms and (B) Implement 
Changes to Their Cash Management System in the Ordinary Course of Business; 
(II) Granting Administrative Expense Priority for Postpetition Intercompany 
Claims; (III) Granting a Waiver With Respect to the Requirements of 11 U.S.C. § 
345(b); and (IV) Granting Related Relief (the “Final Cash Management Order”); 

(h) Order (I) Authorizing and Approving Procedures For (A) The Use, Sale, Transfer, 
or Abandonment of De Minimis Assets Free and Clear of Liens, Claims, Interests, 
and Encumbrances Without Further Order of Court, and (B) The Acquisition of De 
Minimis Assets; (II) Authorizing Payment of Related Fees and Expenses; and (III) 
Granting Related Relief (the “De Minimis Assets Order”); and 

(i) Order (I) Prohibiting Utilities from Altering, Refusing, or Discontinuing Service; 
(II) Deeming Utilities Adequately Assured of Future Performance; and (III) 
Establishing Procedures for Determining Requests for Additional Adequate 
Insurance (the “Utilities Order”). 

23. The Future Claimants Representative Order, the Second Interim Wages Order, the Final 

Customer Programs Order, the Final Vendor Order, the Final Taxes Order, the Final Insurance 

Order, and the Final Cash Management Order are attached hereto as Exhibits “C” to “I”. 

24. While the Debtors’ motions for the De Minimis Assets Order and the Utilities Order were 

approved by the Bankruptcy Court at the Second Day Hearing, the applicable orders have not yet 

been entered. I understand that copies of the De Minimis Assets Order and the Utilities Order, 

when entered, will be provided to the Court in a separate affidavit. 

25. At the Second Day Hearing, the Bankruptcy Court also heard the Debtors’ motion for an 

Order (I) Waiving the Requirement That Each Debtor Files a Separate List of its 20 Largest 

Unsecured Creditors; (II) Authorizing the Debtors to File a Single Consolidated List of Their 50 

Largest Unsecured, Non-Insider Creditors; (III) Authorizing the Debtors and the Claims and 
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Noticing Agent to Redact Personally Identifiable Information for Individuals; (IV) Authorizing the 

Claims and Noticing Agent to Withhold Publication of Claims Filed by Individuals Until Further 

Order of the Court; (V) Establishing Procedures for Notifying Creditors of the Commencement of 

the Debtors’ Chapter 11 Cases; and (VI) Granting Related Relief (the “Creditor Listing Order”). 

I understand that the U.S. Trustee objected to the Creditor Listing Order at the Second Day Hearing 

on the issue of whether it was appropriate for the Debtors to redact personally identifiable 

information of individual creditors and other stakeholders in various documents to be made 

publicly available in the Chapter 11 Cases. The Debtors’ motion was taken under advisement by 

the Bankruptcy Court. The Foreign Representative intends to seek recognition of the Creditor 

Listing Order, if entered, on a subsequent motion in these proceedings.  

26. The Debtors’ motion for approval of the Final Order (I) Authorizing the Debtors to Use 

Cash Collateral; (II) Granting Adequate Protection to Prepetition Secured Parties; (III) 

Modifying the Automatic Stay; and (IV) Granting Related Relief (the “Final Cash Collateral 

Order”) is scheduled to be heard by the Bankruptcy Court at a separate hearing on October 19, 

2022. The Foreign Representative expects to seek recognition of the Final Cash Collateral Order, 

if granted by the Bankruptcy Court, on a subsequent motion in these proceedings. 

27. My understanding of the Second Day Orders and related motions, and the Second Day 

Hearing, is based primarily on my discussions with and information provided by the Canadian 

Debtors’ counsel, Goodmans LLP. 
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A. Future Claimants Representative Order 

28. On August 17, 2022, the Debtors filed a motion (the “FCR Motion”) seeking an order 

authorizing the appointment in the Chapter 11 Cases of Roger Frankel as the future claimants’ 

representative (the “FCR”) to represent the interests of persons who, given the nature of their 

claims, may be unable to assert their claims and protect their interests in the Chapter 11 Cases. I 

understand that a copy of the FCR Motion will be provided to the Court in a separate affidavit. 

29. In the FCR Motion, the Debtors asserted that a future claimants’ representative is 

appropriate when: (a) the injury is such that either (i) there is a potential latency period between 

the exposure and manifestation of an alleged harm, or (ii) the nature of the injury itself may make 

the injured party unable to identify or otherwise incapable of understanding the extent of harm and 

rights associated; and (b) no current party in the proceeding adequately represents the future 

claimants’ interests.  

30. At the Second Day Hearing, the U.S. Trustee agreed that the appointment of an FCR would 

be appropriate in the circumstances but took the position that the Bankruptcy Court should 

establish a process to enable all parties in interest an opportunity to propose other qualified 

candidates to act as the FCR. The Bankruptcy Court overruled the objection and granted the Future 

Claimants Representative Order.  

31. The Future Claimants Representative Order appoints Roger Frankel as the FCR, effective 

as of the Petition Date, on behalf of any “Future Claimants”, including Future Claimants with 

claims against the Canadian Debtors. The Future Claimants Representative Order defines a Future 

Claimant as an individual:  
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(a) who asserts one or more personal injury claims against a Debtor or a successor of 
the Debtors’ businesses based on a Debtor’s conduct either (i) before the effective 
date of the Debtors’ plan of reorganization or liquidation, or such other date as the 
Bankruptcy Court may order (the “Effective Date”) (as it relates to opioid 
products); or (ii) before the Petition Date (as it relates to transvaginal mesh and 
ranitidine products);  

(b) whose claims relate to opioid products, transvaginal mesh products, or ranitidine 
products; and 

(c) who could not be compelled by virtue of any bar order under applicable bankruptcy 
procedures to assert such claims in the Chapter 11 Cases or otherwise be barred 
from asserting such claims under applicable law because, among other reasons, the 
claimant: (i) was unware of the injury as of the Effective Date; (ii) has a latent 
manifestation of the injury after the Effective Date; or (iii) as of the Effective Date, 
was otherwise unable or incapable of asserting such claims. 

32. The Future Claimants Representative Order provides that the definition of Future 

Claimants is without prejudice to the rights of the Debtors, the OCC, the UCC, the Ad Hoc First 

Lien Group or the FCR to file a motion seeking to modify the definition of Future Claimants. 

33. The Future Claimants Representative Order sets out the terms and conditions of the FCR’s 

appointment, including that the FCR shall be entitled to retain professionals (with the prior 

approval of the Bankruptcy Court), shall have standing to be heard as a party-in-interest in all 

matters relating to the Chapter 11 Cases, and shall have such powers and duties of a committee, as 

set forth in section 1103 of the Bankruptcy Code, as are appropriate for an FCR. 

B. Second Interim Wages Order 

34. At the First Day Hearing, the Bankruptcy Court considered the Debtors’ Wages Motion, a 

copy of which is attached as Exhibit “F” to the affidavit of Nargis Fazli sworn August 18, 2022 in 

these proceedings. Capitalized terms used and not otherwise defined in this subsection B have the 

meanings given to them in the Wages Motion. The Interim Wages Order was entered by the 

22



- 12 - 

  

Bankruptcy Court on August 19, 2022 and recognized by this Court pursuant to the First 

Supplemental Order. 

35. A number of parties in interest, including the U.S. Trustee, the OCC and the Multi-State 

EC, filed objections to the Debtors’ proposed Final Wages Order. The objections related primarily 

to the terms of the proposed Final Wages Order authorizing the Debtors to make certain bonus, 

retention and severance payments. To provide the Statutory Committees with additional time to 

perform due diligence with respect to the subject matter of the Wages Motion, the Debtors agreed 

to adjourn the final hearing on the Wages Motion and to instead seek entry of the Second Interim 

Wages Order at the Second Day Hearing. The final relief on the Wages Motion has been adjourned 

to November 10, 2022 and the Debtors will seek additional interim relief at the Bankruptcy Court 

hearing on October 13, 2022. 

36. The Second Interim Wages Order authorizes the Debtors to, among other things and subject 

to any interim and final orders, as applicable, approving the use of cash collateral (the “Cash 

Collateral Order”): (a) pay all amounts required under or related to their Compensation and 

Benefit Programs, including any Prepetition Employee Obligations and any prepetition Processing 

Costs, provided that, during the period from September 28, 2022 through October 13, 2022, such 

payments on account of Employee Bonus Plans, Non-Insider Retention Programs, and payments 

that exceed the Employee Cap shall be limited to US$372,998.00 in the aggregate as set forth in 

the Schedule of Second Interim Payments attached as Exhibit 1 to the Second Interim Wages 

Order; (b) continue to pay and honour their obligations arising under their Compensation and 

Benefit Programs as such programs were in effect as of the Petition Date and, upon notice to 

counsel to the Ad Hoc First Lien Group and counsel to any statutory committee appointed in the 
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Chapter 11 Cases, to amend, replace, modify, supplement or terminate such Compensation and 

Benefit Programs in the ordinary course of business, provided, inter alia, that the Second Interim 

Wages Order does not authorize any action that is otherwise prohibited by the Bankruptcy Code; 

and (c) forward any unpaid amounts on account of deductions or payroll taxes to the appropriate 

third-party recipients or taxing authorities in accordance with the Debtors’ prepetition practices 

and policies. 

37. The Second Interim Wages Order provides that (a) pending entry of the Final Wages Order, 

the Debtors are not authorized to remit, pay, satisfy or honour prepetition or postpetition 

obligations that have accrued or will accrue on account of Outside Director Compensation, Outside 

Director Expenses, or the Severance Plan, and (b) the Debtors will not make any payments of Spot 

Awards or under any Employee Bonus Plans or Retention Programs to insiders without further 

order of the Bankruptcy Court. The Second Interim Wages Order preserves the rights of all parties 

in interest to object to payments that the Debtors have made or are seeking to make, upon entry of 

the Final Wages Order, under the Employee Bonus Plans, Non-Insider Retention Programs, 

Severance Plans, and in excess of the Employee Cap. 

C. Final Customer Programs Order 

38. To preserve the Debtors’ critical relationships with their customers, in the ordinary course 

of business the Debtors provide certain programs, practices, incentives, discounts, promotions and 

other accommodations (collectively, the “Customer Programs”). The Final Customer Programs 

Order authorizes the Debtors to, among other things and subject to the Cash Collateral Order: 

(a) continue the Customer Programs in the ordinary course of business and to perform and honour 

all prepetition obligations thereunder, (b) continue utilizing third parties in connection with 
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administering the Customer Programs and to pay prepetition amounts owing in the ordinary course 

of business to third parties in connection with administering the Customer Programs, and 

(c) continue, renew, replace, modify, revise and/or terminate their Customer Programs as they 

deem appropriate, in their sole discretion and in the ordinary course of business. 

D. Final Vendor Order 

39. The Final Vendor Order authorizes the Debtors, subject to the Cash Collateral Order, to 

pay prepetition Specified Trade Claims, comprised of: 

(a) Lienholder Claims, being claims by vendors that provide shipping, transport, 
warehouses, freight forwarding, and mechanical services who have lien rights 
under applicable non-bankruptcy law; 

(b) 503(b)(9) Claims, being claims by vendors based on the delivery of goods or 
materials within 20 days before the Petition Date; 

(c) Foreign Vendor Claims, being claims by third-party vendors that have minimal or 
no assets in the United States; and 

(d) Critical Vendor Claims, being claims by suppliers of equipment, goods, and 
services essential to the Debtors’ business that are not otherwise Lienholders, 
503(b)(9) Vendors, or Foreign Vendors. 

40. The Final Vendor Order provides that the aggregate payments in respect of Critical Vendor 

Claims shall not exceed US$30 million (the “Critical Vendors Claims Cap”). In the event that 

the Debtors will exceed the Critical Vendors Claims Cap, the Debtors are required to provide 

notice to the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group, the UCC, the OCC and 

the U.S. Trustee of their intent to do so. The Debtors would then file a proposed order with the 

Bankruptcy Court increasing the Critical Vendors Claims Cap.  

41. The Final Vendor Order provides that the Debtors may condition payment of any Specified 

Trade Claims upon agreement by the applicable vendor to continue to supply goods or services to 
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the Debtors on customary trade terms or such other terms as may be acceptable to the Debtors. 

Except as otherwise permitted under the Final Vendor Order, the Debtors must condition payment 

of any Specified Trade Claims on the vendor entering into a Trade Agreement in the form attached 

to the Final Vendor Order. 

42. As described in my First Affidavit, the Canadian Business depends on a consistent supply 

of goods and services from a number of third party suppliers. Many of the critical suppliers of the 

Canadian Business constitute “Foreign Vendors” for purposes of the Final Vendor Order. In 

accordance with the Interim Vendor Order recognized by this Court pursuant to the First 

Supplemental Order, Paladin has paid certain prepetition obligations owing to its critical vendors 

to ensure the continued operation of the Canadian Business without disruption. 

E. Final Taxes Order 

43. The Final Taxes Order authorizes the Debtors, subject to the Cash Collateral Order, to pay 

Taxes and Fees, without regard to whether such Taxes and Fees accrued or arose before, on, or 

after the Petition Date. “Taxes and Fees” is broadly defined as including income taxes, licence and 

reporting fees, gross receipt taxes, good and services taxes, regulatory fees, real and personal 

property taxes, sales and use taxes, and any other types of taxes, fees, assessments, or similar 

charges in respect of such taxes and fees. The Final Taxes Order provides that the Debtors shall 

not accelerate or pay any prepetition Taxes before such amounts are due and payable. 

44. Paladin incurs various obligations for Taxes and Fees in the operation of the Canadian 

Business, including sales taxes (good and services taxes, harmonized sales taxes and Quebec sales 

tax), federal and provincial income taxes, and regulatory fees. Paladin is current on all tax 
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remittances and has continued to pay taxes and fees when due during the Chapter 11 Cases in 

accordance with the Interim Taxes Order. 

F. Final Insurance Order 

45. The Final Insurance Order authorizes the Debtors, among other things and subject to the 

Cash Collateral Order to (a) continue the Insurance Policies, workers’ compensation insurance 

policies, Bonding Program and Letters of Credit (collectively, the “Insurance Programs”) 

without interruption and in accordance with the same practices and procedures in effect prior to 

the Petition Date; (b) pay prepetition and postpetition obligations that may be owed in connection 

with the Insurance Programs; and (c) in consultation with the Ad Hoc First Lien Group, the UCC 

and the OCC, renew or obtain new Insurance Policies or execute other agreements in connection 

with their Insurance Programs. 

46. The Insurance Policies maintained by the Debtors include coverage to the Debtors for, 

among other things, general liability, products liability, cyber, crime, casualty, workers’ 

compensation and employment practices liability, directors’ and officers liability, first-party 

property losses, and various other liability and property losses. Most of the Debtors’ insurance 

policies are in the name of Endo Parent and provide certain coverage for its subsidiaries and 

affiliates. Paladin is the named insured under (a) a general liability insurance policy issued by 

Chubb Insurance Company of Canada, and (b) a fronted products liability policy issued by ACE 

American Insurance Company. Both policies were renewed by Paladin prior to their expiry on 

September 25, 2022 in accordance with the Interim Insurance Order recognized by this Court 

pursuant to the First Supplemental Order. 
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G. Final Cash Management Order 

47. As described in my First Affidavit, Paladin is an integrated participant in the centralized 

cash management system operated by Endo (the “Cash Management System”), although 

Paladin’s bank accounts are not subject to the cash pooling arrangements involving the Company’s 

U.S.-based entities. Paladin also participates in Endo’s system of transactions between Company 

entities (the “Intercompany Transactions”) that may result in claims as between different entities 

in the corporate group (the “Intercompany Claims”). 

48. The Final Cash Management Order authorizes the Debtors, among other things and subject 

to the Cash Collateral Order, to (a) continue operating the Cash Management System, including 

through Intercompany Transactions, and to make ordinary course changes to the Cash 

Management System, provided that the Debtors shall provide reasonable notice to counsel to the 

Ad Hoc First Lien Group, counsel to the UCC, counsel to the OCC, counsel to the FCR and the 

U.S. Trustee prior to making any material changes; and (b) open any new bank accounts or close 

any existing bank accounts as they deem necessary and appropriate, subject to certain stakeholder 

notice and consultation rights set out in the Final Cash Management Order. 

49. The Final Cash Management Order also authorizes the Debtors to continue Intercompany 

Transactions in the ordinary course of business, including with the Non-Debtor Affiliates, and to 

honour and make payments in respect of Intercompany Claims arising after the Petition Date in 

accordance with the Intercompany Transactions and past practice, provided that the Debtors shall 

obtain either (a) the consent of the UCC, the OCC, the FCR and the Ad Hoc First Lien Group, or 

(b) relief from the Bankruptcy Court, before (i) effectuating Intercompany Transactions between 

a Debtor and a Non-Debtor Affiliate that is not an Indian Non-Debtor Affiliate, or (ii) engaging in 
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Intercompany Transactions between Debtors and Indian Non-Debtor Affiliates in excess of 

amounts set forth in the Approved Budget (as defined in the Cash Collateral Order). 

50. In order to preserve the relative values of the Debtors’ estates, the Final Cash Management 

Order provides that all Intercompany Claims arising after the Petition Date shall be granted a 

superpriority administrative expense claim pursuant to section 507(b) of the Bankruptcy Code, 

subject and junior to any claims, including adequate protections claims, granted pursuant to the 

Cash Collateral Order. 

51. Paladin has continued to engage in Intercompany Transactions during the Chapter 11 

Cases, in accordance with the Interim Cash Management Order recognized by this Court pursuant 

to the First Supplemental Order. These Intercompany Transactions relate primarily to Paladin’s 

existing product distribution agreements with other Endo entities. Paladin has the authority to settle 

the Intercompany Claims arising from such Intercompany Transactions in the normal course 

during the Chapter 11 Cases. Paladin has not advanced or repaid any Intercompany Loans during 

the Chapter 11 Cases. 

H. De Minimis Assets Order 

52. The Debtors’ motion for the De Minimis Assets Order was granted by the Bankruptcy 

Court at the Second Day Hearing. As of the date of this affidavit, the order has not yet been entered. 

The proposed De Minimis Assets Order authorizes the Debtors to, among other things: (a) use, 

sell, acquire, invest or transfer assets or business lines of de minimis value that are not included in 

the Stalking Horse Bid (the “De Minimis Assets”) to a single party or group of related parties with 

an aggregate sale price of not more than US$2 million, free and clear of Liens and without the 
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need for further Court approval, with such Liens attaching to the applicable proceeds; (b) acquire 

De Minimis Assets in any individual transaction or series of related transactions with an aggregate 

sale prices of not more than US$2 million without the need for further Court approval; (c) abandon 

a De Minimis Asset to the extent that a sale thereof cannot be consummated at a value greater than 

the cost of liquidating such De Minimis Asset; and (d) pay the reasonable and necessary fees and 

expenses incurred in connection with the use, sale, transfer or acquisition of De Minimis Assets. 

53. The proposed De Minimis Assets Order defines and prescribes De Minimis Asset 

Transaction Procedures governing the use, sale, acquisition or transfer of De Minimis Assets by 

the Debtors, and De Minimis Asset Abandonment Procedures governing the abandonment of De 

Minimis Assets by the Debtors. These procedures provide certain consultation rights in favour of 

the Ad Hoc First Lien Group, the UCC and the OCC and, in the case of (a) the use, sale, acquisition 

or transfer of De Minimis Assets with a transaction value greater than US$500,000, or (b) the 

abandonment of De Minimis Assets, the Debtors are required to provide prescribed advance notice 

to certain notice parties set out in the De Minimis Assets Order prior to taking such actions. 

54. Paragraph 5 of the Initial Recognition Order granted by this Court provides that, except 

with leave of the Court, each of the Canadian Debtors is prohibited from selling or otherwise 

disposing of (a) outside of the ordinary course of its business, any of its property in Canada that 

relates to the business, and (b) any of its other property in Canada. 

55. The Second Supplemental Order grants recognition of the De Minimis Assets Order and 

authorizes the Canadian Debtors to deal with their Property in accordance with the De Minimis 

Assets Order notwithstanding paragraph 5 of the Initial Recognition Order, provided that a 

Canadian Debtor shall provide not less than seven days’ advance notice to the Information Officer 
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prior to taking any action with respect to its Property pursuant to the De Minimis Assets Order. 

This will provide the Information Officer with the opportunity to review and consider any such 

transaction and, if necessary, raise any objections with the Canadian Debtors or this Court prior to 

the completion of the applicable transaction. 

56. The Canadian Debtors submit that this approach embodied in the Second Supplemental 

Order is (a) consistent with the principles of comity and the recognition of Bankruptcy Court orders 

granted in a foreign main proceeding, (b) appropriate to enable the Canadian Debtors to deal with 

any De Minimis Assets in an efficient and cost-effective manner, (c) protective of the rights of 

Canadian stakeholders by virtue of the requirement for advance notice to the Information Officer, 

and (d) consistent with the relief commonly granted in initial orders in plenary CCAA proceedings 

permitting debtor companies to dispose of non-material assets without further Order of the Court. 

I. Utilities Order 

57. The Debtors’ motion for the Utilities Order was granted by the Bankruptcy Court at the 

Second Day Hearing. As of the date of this affidavit, the order has not yet been entered. The 

proposed Utilities Order provides that, among other things and subject to the Cash Collateral 

Order: (a) the Debtors’ Utility Providers are prohibited from altering, refusing or discontinuing 

Utility Services to the Debtors on account of any unpaid prepetition charges or the commencement 

of the Chapter 11 Cases or from requiring any deposit or security for continued service other than 

the Adequate Assurance Procedures set forth in the Utilities Order; (b) the Debtors shall deposit a 

sum equal to US$133,471 (subject to adjustment in accordance with the Utilities Order, the 

“Adequate Assurance Deposit”) into an existing account of the Debtors that is not being used for 

operations during the Chapter 11 Cases, which Adequate Assurance Deposit shall be allocated for, 
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and be payable to, each Utility Provider in the amounts set forth in Exhibit 1 to the Utilities Order; 

(c) the Debtors are authorized to pay on a timely basis, in accordance with their prepetition

practices, all undisputed invoices for Utility Services rendered by Utility Providers after the 

Petition Date; and (d) any Utility Provider seeking additional adequate assurance of payment must 

do so in accordance with the Adequate Assurance Procedures set forth in the Utilities Order.

IV. CONCLUSION

58. I believe that the relief sought in the proposed Second Supplemental Order is appropriate

to preserve the value of the Canadian Debtors and the Canadian Business for the benefit of a broad 

range of stakeholders. The requested relief will enable the continued operation of the Canadian 

Business in the ordinary course while Endo pursues a restructuring in the Chapter 11 Cases.

SWORN BEFORE ME by videoconference 
on this 7th day of October, 2022. This 
affidavit was commissioned remotely in 
accordance with O. Reg. 431/20, 
Administering Oath or Declaration 
Remotely. The affiant was located in the 
City of Pincourt in the Province of Quebec 
and I was located in the City of Toronto in 
the Province of Ontario.

Commissioner for Taking Affidavits
(or as may be)

Daniel Vas

Digitally signed by Daniel Vas 
Date: 2022.10.07 09:34:58 
-04'00'

Andrew Harmes LSO#73221A
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Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

AFFIDAVIT OF ANDREW HARMES 
(Sworn November 23, 2022) 

I, Andrew Harmes, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY: 

1. I am lawyer with the law firm Goodmans LLP, counsel to Paladin Labs Inc. (“Paladin”)

and Paladin Labs Canadian Holding Inc. (together with Paladin, the “Canadian Debtors”), in the 

above noted proceedings. As such, I have knowledge of the matters deposed to herein. Capitalized 

terms used and not defined in this affidavit have the meanings given to them in the Affidavit of 

Daniel Vas sworn August 17, 2022, a copy of which is attached (without exhibits) to this affidavit 

as Exhibit “A”. 

2. On August 16, 2022 (the “Petition Date”), Endo International plc and certain of its

affiliates, including the Canadian Debtors (collectively, the “Debtors”) commenced cases (the 

“Chapter 11 Cases”) under chapter 11 of the United States Code (the “Bankruptcy Code”) by 
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filing voluntary petitions in the United States Bankruptcy Court for the Southern District of New 

York (the “Bankruptcy Court”). 

3. Paladin, in its capacity as the foreign representative of the Chapter 11 Cases (the “Foreign 

Representative”), brought an application before the Ontario Superior Court of Justice 

(Commercial List) (the “Court”) for recognition of the Chapter 11 Cases under Part IV of the 

Companies’ Creditors Arrangement Act (the “CCAA”). On August 19, 2022, Chief Justice 

Morawetz granted: 

(a) an Initial Recognition Order (Foreign Main Proceeding) (the “Initial Recognition 

Order”), inter alia, recognizing the Chapter 11 Cases as a “foreign main 

proceeding” pursuant to section 45 of the CCAA; and 

(b) a Supplemental Order (Foreign Main Proceeding) (the “First Supplemental 

Order”), inter alia, ordering a stay of proceedings in respect of the Canadian 

Debtors and the Canadian Litigation Defendants and appointing KSV Restructuring 

Inc. as information officer in respect of these Canadian recognition proceedings 

(the “Information Officer”). 

4. Copies of the Initial Recognition Order and the First Supplemental Order (without 

schedules other than Schedule “A”) are attached hereto as Exhibits “B” and “C”, respectively. 

5. On October 13, 2022, this Court granted a Second Supplemental Order recognizing and 

enforcing certain “Second Day Orders” entered by the Bankruptcy Court following a hearing held 

on September 28, 2022 (the “Second Day Hearing”). 
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6. This affidavit is filed in support of a motion made by the Foreign Representative for an 

Order (the “Third Supplemental Order”) recognizing and enforcing in Canada the following 

orders entered by the Bankruptcy Court in the Chapter 11 Cases: 

(a) Order (I) Authorizing and Approving Procedures For (A) The Use, Sale, Transfer, 
or Abandonment of De Minimis Assets Free and Clear of Liens, Claims, Interests, 
and Encumbrances Without Further Order of Court, and (B) The Acquisition of De 
Minimis Assets; (II) Authorizing Payment of Related Fees and Expenses; and (III) 
Granting Related Relief (the “De Minimis Assets Order”); 

(b) Errata Order Regarding Memorandum Decision and Order Granting in Part the 
Motion of the Debtors for an Order (I) Waiving the Requirement That Each Debtor 
Files a Separate List of its 20 Largest Unsecured Creditors; (II) Authorizing the 
Debtors to File a Single Consolidated List of Their 50 Largest Unsecured, Non-
Insider Creditors; (III) Authorizing the Debtors and the Claims and Noticing Agent 
to Redact Personally Identifiable Information for Individuals; (IV) Authorizing the 
Claims and Noticing Agent to Withhold Publication of Claims Filed by Individuals 
Until Further Order of the Court; (V) Establishing Procedures for Notifying 
Creditors of the Commencement of the Debtors’ Chapter 11 Cases; and (VI) 
Granting Related Relief (the “Creditor Listing Order”); 

(c) Amended Final Order (I) Authorizing Debtors to Use Cash Collateral; (II) 
Granting Adequate Protection to Prepetition Secured Parties; (III) Modifying 
Automatic Stay; and (IV) Granting Related Relief (the “Final Cash Collateral 
Order”); 

(d) Combined Third and Final Order (I) Authorizing Debtors to (A) Pay Prepetition 
Wages, Salaries, Employee Benefits and Other Compensation and (B) Continue 
Employee Benefit Programs and Pay Related Administrative Obligations; (II) 
Authorizing Financial Institutions to Honor and Process Related Checks and 
Transfers; and (III) Granting Related Relief (the “Combined Wages Order”); and 

(e) Final Order (I) Authorizing Debtors to (A) Pay Prepetition Wages, Salaries, 
Employee Benefits and Other Compensation and (B) Continue Employee Benefit 
Programs and Pay Related Administrative Obligations; (II) Authorizing Financial 
Institutions to Honor and Process Related Checks and Transfers; and (III) 
Granting Related Relief (the “Final Wages Order”). 

7. The De Minimis Assets Order, the Creditor Listing Order, the Final Cash Collateral Order, 

the Combined Wages Order and the Final Wages Order are each described below. 
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A. De Minimis Assets Order 

8. The De Minimis Assets Order is described at paragraphs 52 to 56 of the affidavit of Daniel 

Vas sworn October 7, 2022. The Debtors’ motion for the De Minimis Assets Order was granted 

by the Bankruptcy Court at the Second Day Hearing, but the De Minimis Assets Order had not yet 

been entered by the Bankruptcy Court at the time that this Court granted the Second Supplemental 

Order. 

9. The Bankruptcy Court entered the De Minimis Assets Order on November 16, 2022, a 

copy of which is attached hereto as Exhibit “D”.  

10. The De Minimis Assets Order authorizes the Debtors to, among other things: (a) use, sell, 

acquire, invest or transfer assets or business lines of de minimis value that are not included in the 

Stalking Horse Bid (the “De Minimis Assets”) in any individual transaction or series of related 

transactions to a single party or group of related parties with an aggregate sale price of not more 

than US$2 million, free and clear of Liens (as defined in the De Minimis Assets Order) and without 

the need for further Court approval, with such Liens attaching to the applicable proceeds with the 

same validity and priority as had attached to the De Minimis Assets immediately prior to the use, 

sale, or transfer; (b) acquire De Minimis Assets in any individual transaction or series of related 

transactions from a single seller or a group of related sellers with an aggregate sale prices of not 

more than US$2 million without the need for further Court approval; (c) abandon a De Minimis 

Asset to the extent that a sale thereof cannot be consummated at a value greater than the cost of 

liquidating such De Minimis Asset; and (d) pay the reasonable and necessary fees and expenses 

incurred in connection with the use, sale, transfer or acquisition of De Minimis Assets. 
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11. The De Minimis Assets Order defines and prescribes (a) De Minimis Asset Transaction 

Procedures governing the use, sale, transfer or acquisition of De Minimis Assets by the Debtors, 

and (b) De Minimis Asset Abandonment Procedures governing the abandonment of De Minimis 

Assets by the Debtors. These procedures provide certain consultation rights in favour of the Ad 

Hoc First Lien Group, the Official Committee of Unsecured Creditors (the “UCC”) and the 

Official Committee of Opioid Claimants (the “OCC”) and, in the case of (a) the use, sale, 

acquisition, investment or transfer of De Minimis Assets with a transaction value greater than 

US$500,000, or (b) the abandonment of De Minimis Assets, the Debtors are required to provide 

prescribed advance notice to certain notice parties set out in the De Minimis Assets Order prior to 

taking such actions. 

12. Paragraph 5 of the Initial Recognition Order provides that, except with leave of the Court, 

each of the Canadian Debtors is prohibited from selling or otherwise disposing of (a) outside of 

the ordinary course of its business, any of its property in Canada that relates to the business, and 

(b) any of its other property in Canada. 

13. The proposed Third Supplemental Order grants recognition of the De Minimis Assets 

Order and authorizes the Canadian Debtors to deal with their Property in accordance with the De 

Minimis Assets Order notwithstanding paragraph 5 of the Initial Recognition Order, provided that 

a Canadian Debtor shall provide not less than seven days’ advance notice to the Information 

Officer prior to taking any action with respect to its Property pursuant to the De Minimis Assets 

Order. This will provide the Information Officer with the opportunity to review and consider any 

such transaction and, if necessary, raise any objections with the Canadian Debtors or this Court 

prior to the completion of the applicable transaction. 
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B. Creditor Listing Order 

14. At the First Day Hearing, the Office of the United States Trustee (the “U.S. Trustee”) 

expressed concerns with respect to certain of the relief sought in the Debtors’ motion for the 

Creditor Listing Order (the “Creditor Listing Motion”), a copy of which is attached as Exhibit 

“E” to the affidavit of Nargis Fazli sworn August 18, 2022 filed in these proceedings. In particular, 

the U.S. Trustee objected to the scope of the Debtors’ proposed redactions to personally 

identifiable information (“PII”) in various lists, schedules and other documents to be made 

publicly available in the Chapter 11 Cases. 

15. On August 24, 2022, the Bankruptcy Court entered an order granting certain unopposed 

relief requested by the Debtors in the Creditor Listing Motion. 

16. In response to the concerns raised by the U.S. Trustee, the Debtors subsequently narrowed 

the relief requested pursuant to the Creditor Listing Motion with respect to the redaction of PII. A 

copy of the Debtors’ Reply dated September 26, 2022 in support of the Creditor Listing Motion is 

attached hereto as Exhibit “E”. 

17. I understand that the U.S. Trustee objected to the Creditor Listing Order at the Second Day 

Hearing on the issue of whether it was appropriate for the Debtors to publicly redact the home and 

email addresses of individual stakeholders (such as creditors and employees) and the names and 

home and email addresses of individual litigation claimants. The OCC supported the redaction of 

PII as sought by the Debtors in the Creditor Listing Motion. The Bankruptcy Court reserved its 

decision at the Second Day Hearing. 

18. On November 2, 2022, Judge Garrity issued a Memorandum Decision and Order (the 

“Memorandum Decision”) granting the relief sought by the Debtors in the revised Creditor 
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Listing Motion. The Creditor Listing Order was issued by the Bankruptcy Court on November 11, 

2022 to revise the Memorandum Decision (as revised, the “Corrected Memorandum Decision”) 

to address the inadvertent omission of Individual Litigation Claimants in Canada from the scope 

of authorized redactions in the Memorandum Decision. A copy of the Creditor Listing Order is 

attached hereto as Exhibit “F”. The Corrected Memorandum Decision is attached as Exhibit “A” 

to the Creditor Listing Order.  

19. The Creditor Listing Order and the Corrected Memorandum Decision authorize the 

Debtors and Kroll Restructuring Administration LLC, as claims and noticing agent (the “Claims 

and Noticing Agent”), to: 

(a) redact the home addresses and email addresses of Individual Non-Litigation 

Claimants and Equity Holders (as those terms are defined in the Creditor Listing 

Motion) located in the United States, Canada, the United Kingdom and the 

European Union from any paper filed with the Bankruptcy Court and/or otherwise 

made publicly available by the Debtors and the Claims and Noticing Agent; and 

(b) redact the names, home addresses, and email addresses of the Individual Litigation 

Claimants located in the United States, Canada, the European Union and the United 

Kingdom, and the Named Individual Australian Litigation Claimants (as those 

terms are defined in the Creditor Listing Motion), from any paper filed with the 

Bankruptcy Court and/or otherwise made publicly available by the Debtors and the 

Claims and Noticing Agent.  

20. The Creditor Listing Order and Corrected Memorandum Decision provide that the Debtors 

will provide unredacted filings to (x) the Bankruptcy Court, the U.S. Trustee, the UCC, the OCC 
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and any other party designated by further order of the Bankruptcy Court, and (y) any other party 

in interest upon request made to the Debtors that the Debtors determine in good faith is reasonably 

related to the Chapter 11 Cases.  

C. Final Cash Collateral Order 

21. The Final Cash Collateral Order was entered by the Bankruptcy Court on October 20, 2022 

following a hearing on October 19, 2022, and was amended on October 27, 2022. A copy of the 

Final Cash Collateral Order (as amended) is attached hereto as Exhibit “G”. 

22. The Final Cash Collateral Order was entered on an unopposed basis, after objections of the 

UCC, the OCC and certain lenders holding first lien obligations of the Debtors who were not 

signatories to the RSA were resolved through consensual amendments agreed to by the Debtors 

and the Ad Hoc First Lien Group in advance of the hearing. Capitalized terms used  in this Section 

C and not otherwise defined have the meanings given to them in the Final Cash Collateral Order. 

23. The Final Cash Collateral Order authorizes the Debtors’ use of Cash Collateral (consisting 

of substantially all of the Debtors’ cash and as further defined in the Final Cash Collateral Order), 

during the period beginning on the Petition Date and ending on a Termination Date, in a manner 

consistent with the Final Cash Collateral Order and the Approved Budget. The Approved Budget 

may be modified from time to time by the Debtors with the prior written consent of the Ad Hoc 

First Lien Group, on reasonable notice to the Administrative Agent, the Ad Hoc Cross-Holder 

Group, the Committee Advisors, and the FCR Advisors. The Debtors are required to use Cash 

Collateral in accordance with the Approved Budget, subject to Permitted Variances tested bi-

weekly (every other Friday), one week in arrears. The Debtors shall not permit: (a) for each 

applicable Budget Period, aggregate Actual Disbursements (excluding certain specified 

18



- 9 - 

  

disbursements) to be more than 120% of the projected disbursements set forth in the Approved 

Budget; and (b) the Debtors’ unrestricted cash and cash equivalents to be less than US$600 million 

at the end of any week (the “Minimum Liquidity Amount”). 

24. To protect their rights in the Prepetition Collateral to the extent of any Diminution in Value 

as a result of the Debtors’ use of Cash Collateral, the Final Cash Collateral Order grants adequate 

protection to the Prepetition First Lien Secured Parties and the Prepetition Second Lien Notes 

Secured Parties. The rights of all parties, including the Committees, with respect to whether there 

has been or will be any Diminution in Value of the Prepetition Collateral (including Cash 

Collateral), including how Diminution in Value is to be measured or determined, are fully reserved 

and preserved pursuant to the Final Cash Collateral Order. 

25. The adequate protection granted in favour of the Prepetition First Lien Secured Parties 

includes: 

(a) the granting of first-priority security interests (defined as the “First Lien Adequate 

Protection Liens”) for the benefit of the Prepetition First Lien Secured Parties in 

(i) the Prepetition Collateral, and (ii) all of the Debtors’ present and after-acquired 

real and personal property and rights of any kind or nature, wherever located (with 

certain exceptions and as defined collectively in the Final Cash Collateral Order as 

the “Collateral”), subject only to the Permitted Prior Liens and the Carve Out; 

(b) the granting of allowed superpriority administrative expense claims senior to any 

and all other administrative expense claims in the Chapter 11 Cases to the extent of 

any Diminution in Value (defined as the “First Lien Adequate Protection 

Superpriority Claims”), junior only to the Carve Out; 
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(c) First Lien Adequate Protection Payments, on the terms and conditions set forth in 

the Final Cash Collateral Order, consisting of cash payments by the Debtors of (i) 

all accrued and unpaid interest under the Credit Agreement and the First Lien 

Indentures to the date of the Interim Order, and (ii) on the last business day of each 

calendar month following entry of the Interim Order, all accrued and unpaid interest 

under the Credit Agreement (at the contractual rate plus 200 basis points) and under 

the First Lien Indentures (at the contractual rate plus 100 basis points); and 

(d) payment of the pre-petition and post-petition reasonable and documented fees and 

expenses of the Administrative Agent, the First Lien Indenture Trustee, the First 

Lien Collateral Trustee, and the Ad Hoc First Lien Group, on the terms and 

conditions set forth in the Final Cash Collateral Order. 

26. The adequate protection granted in favour of the Prepetition Second Lien Notes Secured 

Parties includes: 

(a) the granting of security interests (defined as the “Second Lien Adequate 

Protection Liens”) on the Prepetition Collateral and the Collateral, junior only to 

the Permitted Prior Liens, the Carve Out, the First Lien Adequate Protection Liens 

and the Prepetition First Liens; 

(b) the granting of allowed superpriority administrative expense claims senior to any 

and all other administrative expense claims in the Chapter 11 Cases to the extent of 

any Diminution in Value, junior to the Carve Out and the First Lien Adequate 

Protection Superpriority Claims; and 
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(c) payment of the pre-petition and post-petition reasonable and documented fees and 

expenses of the Second Lien Indenture Trustee, the Second Lien Collateral Trustee, 

and the Ad Hoc Cross-Holder Group, on the terms and conditions set forth in the 

Final Cash Collateral Order. 

27. The Final Cash Collateral Order provides that the Carve Out is senior and in priority to all 

liens and claims securing the Prepetition Secured Indebtedness, the Adequate Protection Liens, the 

Adequate Protection Superpriority Claims, any claims arising under section 507(b) of the 

Bankruptcy Code, and any and all other forms of adequate protection, liens, or claims securing the 

Prepetition Secured Indebtedness.  

28. As set out in additional detail in the Final Cash Collateral Order, the Carve Out is the sum 

of: (a) the fees and expenses of the Clerk of the Bankruptcy Court, the Office of the U.S. Trustee 

and any appointed trustee, in each case in accordance with applicable Bankruptcy Code provisions; 

(b) the allowed unpaid fees and expenses of the Debtor Professionals, the Committee Professionals 

and the FCR Professionals (collectively, the “Professional Persons”) at any time before or on the 

first business day following delivery by the Ad Hoc First Lien Group of a Carve Out Trigger 

Notice (which notice may be delivered following the occurrence and during the continuation of a 

Termination Event); (c) the allowed fees and expenses of the Professional Persons in an aggregate 

amount not to exceed US$25 million incurred after the first business day following delivery by the 

Ad Hoc First Lien Group of a Carve-Out Trigger Notice; and (d) all amounts required to be paid 

by the Debtors to their investment banker, PJT Partners LP, and the transaction fees (if any) earned 

by the Committee Professionals or the FCR Professionals and payable under applicable 

Bankruptcy Code provisions. 
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29. The Debtors’ right to use Cash Collateral pursuant to the Final Cash Collateral Order shall 

automatically cease (except for purposes of funding the Carve Out as described in the Final Cash 

Collateral Order) on the Termination Date, being the earlier of (a) the effective date of any chapter 

11 plan with respect to the Debtors confirmed by the Bankruptcy Court, and (b) five business days 

from the date on which written notice of the occurrence of any Termination Event is given by the 

Ad Hoc First Lien Group to the Debtors’ counsel, each Committee’s counsel, the FCR’s counsel 

and the U.S. Trustee. The Termination Events set forth in the Final Cash Collateral Order include, 

among other things: 

(a) the Debtors’ failure to comply with an Approved Budget (except with respect to 

Permitted Variances) or to maintain the Minimum Liquidity Amount;  

(b) the Debtors file a chapter 11 plan that is not acceptable to the Ad Hoc First Lien 

Group; or 

(c) the RSA between the Debtors and the Ad Hoc First Lien Group is terminated in 

accordance with its terms. 

30. The Final Cash Collateral Order includes many other terms and provisions, including those 

providing that: 

(a) the respective rights of all parties with respect to the use and application of any 

Unencumbered Cash, if any, toward, among other things, the payment of 

administrative expense claims and claims from and after the Petition Date, are 

reserved;  
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(b) the stipulations, admissions and waivers contained in the Final Cash Collateral 

Order, including the Debtors’ Stipulations, shall be binding upon all parties in 

interest unless an adversary proceeding or contested matter is filed by (i) any 

Committee or the FCR on or prior to January 20, 2023, or (ii) any other party in 

interest with proper standing within 75 calendar days of the entry of the Final Cash 

Collateral Order, provided that the Committees and the FCR will not object to entry 

of any bidding procedures order on the basis that the Challenge Period is pending; 

(c) none of the Collateral, the Prepetition Collateral or the Carve Out may be used for 

certain prescribed activities, including, without limitation, to investigate or pursue 

certain claims against any of the Prepetition Secured Parties or to invalidate or 

subordinate the Prepetition Secured Indebtedness or the Prepetition Liens, provided 

that no more than (i) US$1 million of the proceeds of the Collateral or the 

Prepetition Collateral (including the Cash Collateral) in the aggregate may be used 

by any Committee, and (ii) US$50,000 of the proceeds of the Collateral or the 

Prepetition Collateral (including the Cash Collateral) in the aggregate may be used 

by the FCR, in each case to investigate, during the Challenge Period, the validity 

and enforceability of the claims, liens or interest held by the Prepetition Secured 

Parties related to the Prepetition Secured Indebtedness; and 

(d) the First Lien Collateral Trustee and the Second Lien Collateral Trustee may credit 

bid up to the full amount of their applicable secured claims, in each case subject to 

and in accordance with the Prepetition Documents and the Intercreditor 

Agreements, provided that all rights of the Committees and the FCR with respect 
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to credit bidding and/or any credit bid are fully reserved as described in the Final 

Cash Collateral Order. 

D. Combined Wages Order and Final Wages Order 

31. The Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors 

to (A) Pay Prepetition Wages, Salaries, Employee Benefits, and Other Compensation, and (B) 

Continue Employee Benefits Programs and Related Administrative Obligations; (II) Authorizing 

Financial Institutions to Honor and Process Related Check and Transfers; and (III) Granting 

Related Relief (the “Wages Motion”) is attached as Exhibit “F” to the affidavit of Nargis Fazli 

sworn August 18, 2022 filed in these proceedings. Capitalized terms used in this Section D and 

not otherwise defined have the meanings given to them in the Wages Motion. 

32. The Interim Wages Order entered by the Bankruptcy Court on August 19, 2022 was 

recognized by this Court pursuant to the First Supplemental Order. The Debtors obtained further 

interim relief from the Bankruptcy Court pursuant to three interim orders, including the Combined 

Wages Order, while they engaged in discussions with stakeholders to resolve various objections 

with respect to the granting of all requested relief in the Wages Motion on a final basis.  

33. The Combined Wages Order was entered by the Bankruptcy Court on October 18, 2022. 

A copy of the Combined Wages Order is attached hereto as Exhibit “H”. 
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34. The Combined Wages Order granted certain interim relief with respect to the Debtors’ 

LTIP, Non-Insider Retention Programs, and Severance Plan, and final relief with respect to the 

other relief requested in the Wages Motion. The Combined Wages Order authorizes the Debtors 

to, among other things and subject to the Cash Collateral Order:  

(a) on a final basis, pay all amounts required under or related to the Compensation and 

Benefits Programs, including any Prepetition Employee Obligations, provided that 

the LTIP, Non-Insider Retention Programs and Severance Plan are approved on a 

further interim basis and payments thereunder during the Third Interim Period (as 

defined in the Combined Wages Order) ending November  10, 2022 are limited to 

US$93,156 in the aggregate as set forth on a schedule to the Combined Wages 

Order; 

(b) on a final basis, pay all amounts required under or related to the Corporate IC Plan 

and Sales IC Plans, including any related Prepetition Employee Obligations 

associated therewith; and 

(c) on a final basis, subject to the interim restrictions set forth above in respect of the 

LTIP, Non-Insider Retention Programs, and Severance Plan, continue to pay and 

honour their obligations arising under or related to their Compensation and Benefits 

Programs as such Compensation and Benefits Programs were in effect as of the 

Petition Date and, upon notice to counsel to the Ad Hoc First Lien Group and 

counsel to any statutory committee appointed in the Chapter 11 Cases, to amend, 

renew, replace, modify, revise, supplement and/or terminate such Compensation 

and Benefits Programs in the ordinary course of business, provided that the Debtors 
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shall consult with the Ad Hoc First Lien Group and any statutory committees prior 

to implementing any material modifications. 

35. The Bankruptcy Court conducted a hearing on November 10, 2022 to hear the Debtors’ 

motion for the Final Wages Order. In advance of the hearing, the Debtors were able to reach 

agreement with the UCC and the OCC on the revised form of Final Wages Order. The U.S. Trustee 

continued to object to final relief with respect to each of the LTIP, the Non-Insider Retention 

Programs, and the Severance Plan. On November 14, 2022, Judge Garrity rendered a 

Memorandum Decision Authorizing Debtors to Continue Certain Employee Benefit Programs and 

Related Administrative Obligations (the “Wages Motion Decision”) overruling the objections of 

the U.S. Trustee and approving the Final Wages Order in the form sought by the Debtors. 

36. A copy of the Wages Motion Decision is attached hereto as Exhibit “I”. A copy of the Final 

Wages Order entered by the Bankruptcy Court on November 15, 2022 is attached hereto as Exhibit 

“J”. 

37. The Final Wages Order authorizes the Debtors to, among other things and subject to the 

Cash Collateral Order:  

(a) continue to pay and honour their obligations arising under or related to their 

Compensation and Benefits Programs as such Compensation and Benefits 

Programs were in effect as of the Petition Date and, upon notice to counsel to the 

Ad Hoc First Lien Group and counsel to any statutory committee appointed in the 

Chapter 11 Cases, to amend, renew, replace, modify, revise, supplement and/or 

terminate such Compensation and Benefits Programs in the ordinary course of 
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business, provided that the Debtors shall consult with the Ad Hoc First Lien Group, 

the UCC and the OCC prior to implementing any material modifications; 

(b) pay all amounts required under or related to the LTIP, provided that LTIP grants 

issued in calendar year 2023 may not exceed US$40 million in the aggregate and 

shall be awarded and paid consistently with historical practices; 

(c) pay all amounts required under or related to the Non-Insider Retention Programs, 

provided that payments made pursuant to the 2022 Retention Program shall be 

made on the later of (i) September 15, 2023 or (ii) the closing of a sale or sales of 

substantially all of the Debtors’ assets pursuant to section 363 of the Bankruptcy 

Code (the “Sale Closing”), provided, however, that if the Sale Closing has not 

occurred by December 29, 2023, the Debtors are authorized to make such payments 

as of December 30, 2023; 

(d) pay all amounts required under or related to the Severance Plan, including any 

related Severance Obligations, provided that payments made pursuant to the 

Severance Plan through the end of calendar year 2023 shall not exceed US$17 

million in the aggregate, and provided further that the Debtors shall consult with 

the UCC and OCC prior to making any decision with respect to their businesses 

that would result in payments pursuant to the Severance Plan in excess of US$5 

million; and 

(e) forward any unpaid amounts on account of deductions or payroll taxes to the 

appropriate third-party recipients or taxing authorities in accordance with the 

Debtors’ prepetition practices and policies.  
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38. The Final Wages Order also provides that, to the extent any specifically identified

employee is determined by a final order of any court of competent jurisdiction to have (a) 

knowingly participated in any criminal misconduct in connection with their employment with the 

Debtors, or (b) been aware, other than from public sources, of acts or omissions of others that such 

specifically identified employee knew at the time were fraudulent or criminal with respect to the 

Debtors’ commercial practices in connection with the sale of opioids and failed to report such 

fraudulent or criminal acts or omissions internally or to law enforcement authorities at any time 

during their employment with the Debtors, such specifically identified employee shall not be 

eligible to receive any payments approved by the Final Wages Order or any related interim orders. 

SWORN BEFORE ME  over 
videoconference by Andrew Harmes stated 
as being located in the  City of Toronto, in 
the Province of Ontario, before me at the 
City of Toronto, in the Province of Ontario 
on November 23, 2022, in accordance with 
O. Reg 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits 
(or as may be) 

Andrew Harmes 

Erik Axell 

LSO# 85345O
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THIS IS EXHIBIT “I” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



Court File No. CV-22-00685631-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND 
PALADIN LABS INC. 

APPLICATION OF PALADIN LABS INC. UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Applicant 

THIRD AFFIDAVIT OF DANIEL VAS 
(Sworn April 18, 2023) 

I, Daniel Vas, of the City of Pincourt, in the Province of Quebec, MAKE OATH 

AND SAY: 

1. I am a director of Paladin Labs Inc. (“Paladin”) and Paladin Labs Canadian Holding Inc.

(“Paladin Holdings” and, together with Paladin, the “Canadian Debtors”). I am also the 

Executive Director of Finance of Paladin and have served in that position since 2020. I have been 

employed by Paladin since 2008 and have served in a number of finance roles prior to becoming 

Executive Director of Finance. As such, I have knowledge of the matters deposed to herein, save 

where I have obtained information from others or public sources. Where I have obtained 

information from others or public sources I believe it to be true. The Debtors do not waive or 

intend to waive any applicable privilege by any statement herein. Capitalized terms used and not 

defined herein have the meanings given to them in my affidavit sworn August 17, 2022. 
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I. INTRODUCTION 

2. On August 16, 2022 (the “Petition Date”), Endo International plc (“Endo Parent”) and 

certain of its affiliates, including the Canadian Debtors (collectively, the “Debtors”), commenced 

cases (the “Chapter 11 Cases”) under chapter 11 of the United States Code (the “Bankruptcy 

Code”) by filing voluntary petitions in the United States Bankruptcy Court for the Southern 

District of New York (the “Bankruptcy Court”). The Chapter 11 Cases are being overseen by the 

Honourable Judge James L. Garrity, Jr.  

3. Following a hearing in respect of the Debtors’ First Day Motions on August 18, 2022, the 

Bankruptcy Court granted certain First Day Orders, including the Foreign Representative Order 

authorizing Paladin to act as the foreign representative of the Chapter 11 Cases (the “Foreign 

Representative”) for purposes of these Canadian recognition proceedings. 

4. Paladin, in its capacity as Foreign Representative, brought an application before the 

Ontario Superior Court of Justice (Commercial List) (the “Court”) for recognition of the 

Chapter 11 Cases under Part IV of the Companies’ Creditors Arrangement Act (the “CCAA”). On 

August 19, 2022, the Honourable Chief Justice Morawetz granted the following orders: 

(a) an Initial Recognition Order (Foreign Main Proceeding) (the “Initial Recognition 

Order”), inter alia, recognizing Paladin as the “foreign representative” in respect 

of the Chapter 11 Cases and the Chapter 11 Cases as a “foreign main proceeding” 

as those terms are defined in section 45 of the CCAA; and 
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(b) a Supplemental Order (Foreign Main Proceeding), inter alia, appointing KSV

Restructuring Inc. as information officer in respect of these Canadian recognition

proceedings.

5. Since issuing the Supplemental Order (Foreign Main Proceeding), the Court has granted

recognition to certain additional orders granted by the Bankruptcy Court in the Chapter 11 Cases 

pursuant to a Second Supplemental Order dated October 13, 2022 and a Third Supplemental Order 

dated November 29, 2022. 

6. This affidavit is sworn in support of a motion by the Foreign Representative for a Fourth

Supplemental Order, among other things, recognizing and enforcing the following orders of the 

Bankruptcy Court: 

(a) Order (I) Establishing Bidding, Noticing, and Assumption and Assignment
Procedures, (II) Approving Certain Transaction Steps, and (III) Granting Related
Relief (the “Bidding Procedures Order”), which was entered by the Bankruptcy
Court on April 2, 2023; and

(b) Order (I) Establishing Deadlines for Filing Proofs of Claim; (II) Approving
Procedures for Filing Proofs of Claim; (III) Approving the Proof of Claims Forms;
(IV) Approving the Form and Manner of Notice Thereof; and (V) Approving the
Confidentiality Protocol (the “Bar Date Order”), which was entered by the
Bankruptcy Court on April 3, 2023.

7. Copies of the Bidding Procedures Order and the Bar Date Order are attached hereto as

Exhibits “A” and “B”, respectively. 

8. The Bidding Procedures Order approves a marketing and sale process for the Debtors’

business and assets underpinned by a Stalking Horse Bid from the Ad Hoc First Lien Group (each 

16



- 4 - 

  

as defined below). The Stalking Horse Bid is a credit bid of the Prepetition First Lien Indebtedness1 

in the principal amount of US$5.9 billion, plus the assumption of assumed liabilities and additional 

cash consideration consisting of (a) US$5 million on account of unencumbered transferred assets, 

and (b) a budget to fund an orderly wind down of the Debtors, in exchange for the acquisition of 

substantially all of the business and assets of the Debtors, including the Canadian Debtors. The 

Bidding Procedures Order sets forth the procedures for the sale process (and auction, if required) 

but does not approve the consummation of the Stalking Horse Bid or the resolutions reached 

between the Stalking Horse Bidder and key constituent groups in the Chapter 11 Cases (as 

described below). 

9. The Bar Date Order establishes the procedures and deadlines for the submission of claims 

against the Debtors and the procedures for providing notice of the claims process to known and 

unknown creditors of the Debtors.  

10. My understanding of the Bidding Procedures Order, the Bar Date Order and the related 

motions and documents described in this affidavit is based primarily on my discussions with and 

information provided by the Canadian Debtors’ counsel, Goodmans LLP. 

II. STATUS OF THE CHAPTER 11 CASES 

A. General Overview 

11. Concurrently with the commencement of the Chapter 11 Cases, the Debtors entered into a 

restructuring support agreement (the “Original RSA”) with an ad hoc group consisting primarily 

                                                 
1 As such term is defined in the Amended Final Order (I) Authorizing Debtors Use of Cash Collateral; (II) Granting 
Adequate Protection to Prepetition Secured Parties; (III) Modifying the Automatic Stay; and (IV) Granting Related 
Relief entered by the Bankruptcy Court on October 27, 2022 (the “Cash Collateral Order”). 
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of holders of first-lien indebtedness of the Debtors (the “Ad Hoc First Lien Group”). The Original 

RSA contemplated a credit bid acquisition of substantially all of the Debtors’ assets by Tensor 

Limited (the “Stalking Horse Bidder”), an entity formed by the Ad Hoc First Lien Group, whose 

bid would serve as a stalking horse bid (the “Stalking Horse Bid”) in a post-petition bidding and 

sale process (including an auction, to the extent necessary) to be conducted in the Chapter 11 

Cases. 

12. In furtherance of the restructuring contemplated by the Original RSA, the Debtors filed 

motions on November 23, 2022 for approval of the Bidding Procedures Order (the “Bidding 

Procedures Motion”) and for approval of the Bar Date Order (the “Bar Date Motion”). 

13. On December 14, 2022, the Debtors filed the Motion of Debtors for an Order Pursuant to 

Bankruptcy Code Section 1121(d) Extending the Debtors’ Exclusive Periods to File a Chapter 11 

Plan and Solicit Acceptances Thereof (the “Exclusivity Extension Motion”) seeking an extension 

of the exclusive periods during which only the Debtors may file a chapter 11 plan and solicit 

acceptances thereof.  

14. A number of the Debtors’ stakeholders filed objections to one or more of the Bidding 

Procedures Motion, the Bar Date Motion and the Exclusivity Extension Motion, including: 

(a) the Official Committee of Unsecured Creditors (the “UCC”); 

(b) the Official Committee of Opioid Claimants (the “OCC”); 

(c) the legal representative for future claimants appointed by the Bankruptcy Court (the 

“FCR”); 
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(d) an ad hoc group of holders of first-lien, second-lien and unsecured indebtedness of 

the Debtors (the “Ad Hoc Cross-Holder Group”); 

(e) an ad hoc group of holders of first-lien and certain other indebtedness of the Debtors 

who were not party to the Original RSA (the “Non-RSA 1Ls”); 

(f) an ad hoc group of unsecured noteholders of the Debtors; 

(g) the United States Trustee (the “U.S. Trustee”); and 

(h) certain distributors, manufacturers and pharmacies having business relationships 

with the Debtors (the “DMPs”).  

15. A Bankruptcy Court hearing to consider the Bidding Procedures Motion and the Bar Date 

Motion was originally scheduled for December 15, 2022. However, the hearing was adjourned a 

number of times while the Debtors and the Ad Hoc First Lien Group continued to engage in 

discussions with the objecting parties and other stakeholders. 

16. On January 23, 2023, the UCC and the OCC (collectively, the “Committees”) jointly filed 

the Motion of the Official Committee of Unsecured Creditors and the Official Committee of Opioid 

Claimants For (I) Entry of an Order Granting Leave, Standing, and Authority to Commence and 

Prosecute Certain Claims on Behalf of the Debtors and (II) Settlement Authority in Respect of 

Such Claims (the “Joint Standing Motion”). Pursuant to the Joint Standing Motion, the 

Committees sought standing to commence and prosecute three complaints related to the validity 

of the liens of the Prepetition First Lien Secured Parties (as defined in the Cash Collateral Order) 
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and one complaint related to prepetition compensation of the Debtors’ executives and other 

personnel (the “Challenge Complaints”). 

17. On January 27, 2023, the Bankruptcy Court entered a Stipulation and Order (A) Granting 

Mediation and (B) Referring Matters to Mediation (the “Mediation Order”) ordering a mediation 

(as defined in the Mediation Order, the “Mediation”) among the Debtors, the Ad Hoc First Lien 

Group, the Ad Hoc Cross-Holder Group, the Non-RSA 1Ls, the UCC, the OCC, the FCR, the 

Multi-State Endo Executive Committee (the “Multi-State EC”), and certain agencies of the 

United States of America. The Mediation Topics (as defined in the Mediation Order) included the 

Bidding Procedures Motion, the Exclusivity Extension Motion, and the Challenge Complaints. 

The Mediation was conducted by the Honourable Shelley C. Chapman, a retired U.S. Bankruptcy 

Judge for the Southern District of New York. 

18. On March 3, 2023, the Debtors informed the Bankruptcy Court at a status conference that 

the Ad Hoc First Lien Group had reached resolutions in principle with the OCC, the UCC, the Ad 

Hoc Cross-Holder Group and the Non-RSA 1Ls that would resolve certain of those parties’ 

objections relating to the Debtors’ proposed marketing and sale process. The Debtors indicated 

that the resolutions in principle were supported by the Debtors and subject to definitive 

documentation. 

19. On March 24, 2023, the following documents, among others, were filed with the 

Bankruptcy Court, each of which is described in more detail below: 

(a) Stipulation Among the Debtors, Official Committee of Unsecured Creditors, 

Official Committee of Opioid Claimants, and Ad Hoc First Lien Group Regarding 
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Resolution of Joint Standing Motion and Related Matters (the “Resolution 

Stipulation”), a copy of which is attached hereto as Exhibit “C” and which 

includes, as exhibits, copies of the term sheets memorializing the resolutions 

reached with the OCC and the UCC (the “OCC Resolution Term Sheet” and the 

“UCC Resolution Term Sheet,” respectively, and, together, the “Committees 

Resolution Term Sheets”); and 

(b) Notice of Filing of Amended and Restated Restructuring Support Agreement, 

containing an Amended and Restated Restructuring Support Agreement (the 

“Amended RSA”) which attaches, among other things, an amended restructuring 

term sheet, an amended wind-down budget, an Amended Voluntary Public/Tribal 

Opioid Trust Term Sheet (the “Public/Tribal Opioid Term Sheet”), and an 

amended Purchase and Sale Agreement (the “Stalking Horse Agreement”) setting 

forth the terms of the Stalking Horse Bid, a copy of which is attached hereto as 

Exhibit “D”. 

20. A central element of the Resolution Stipulation is that the Stalking Horse Bidder has 

agreed, subject to the closing of the Stalking Horse Bid, to establish and fund voluntary trusts for 

the benefit of general unsecured creditors (referred to as the “Voluntary GUC Creditor Trust”) 

and for present private opioid claimants (referred to as the “PPOC Trust”). Eligible creditors will 

have the opportunity to voluntarily opt-in to the applicable trust and execute certain releases and 

will thereby be eligible to receive consideration from the applicable trust with respect to those 

creditors’ claims on the terms and conditions set forth in the Committees Resolution Term Sheets. 
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21. The Voluntary GUC Creditor Trust and the PPOC Trust are to be established in addition 

to the trusts to be established by the Stalking Horse Bidder for the benefit of certain public opioid 

claimants (the “Public Opioid Trust”) and tribal opioid claimants (the “Tribal Opioid Trust”) 

in the United States, the establishment of which was agreed to at the outset of the Chapter 11 Cases 

by the Ad Hoc First Lien Group (on behalf of the Stalking Horse Bidder) and the Multi-State EC 

as described in the Original RSA. The Multi-State EC is a committee of certain states in the United 

States that acts as a steering committee on behalf of certain state Attorneys General that had not 

resolved their respective state’s claims against the Debtors at the commencement of the Chapter 11 

Cases. 

22. In connection with the resolutions reached in the Mediation, the Ad Hoc First Lien Group 

(on behalf of the Stalking Horse Bidder) and the Multi-State EC agreed to certain modifications to 

the Public Opioid Trust and the Tribal Opioid Trust as described in the amended Public/Tribal 

Opioid Term Sheet. The amended Public/Tribal Opioid Term Sheet is attached as Exhibit “C” to 

the Amended RSA and is described in greater detail below.  

23. As a result of the Mediation, the Debtors and the Ad Hoc First Lien Group agreed to certain 

amendments to the Original RSA and restructuring term sheet to resolve the objections of the Ad 

Hoc Cross-Holder Group and the Non-RSA 1Ls. As a result, any holder of Prepetition First Lien 

Indebtedness that executed the Amended RSA prior to the hearing of the Debtors’ Bidding 

Procedures Motion on March 28, 2023, is entitled to participate in the Amended RSA and the 

transactions contemplated thereby (including subscription and backstop rights in respect of the 

new money equity rights offerings to be implemented by the Stalking Horse Bidder following the 

closing date of the Stalking Horse Bid (the “Closing Date”)) on the same basis as any holder of 
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Prepetition First Lien Indebtedness that executed the Original RSA. The effectiveness of the 

Amended RSA was also subject to the payment in full by the Debtors of all unpaid fees and 

expenses of the legal and financial advisors of the Ad Hoc Cross-Holder Group and the Non-RSA 

1Ls. 

24. As a result of the resolutions reflected in the Resolution Stipulation and the Amended RSA, 

the Debtors were able to move forward with the Bidding Procedures Motion, the Bar Date Motion 

and the Exclusivity Extension Motion with the support of the Ad Hoc First Lien Group, the Ad 

Hoc-Cross Holder Group, the Non-RSA 1Ls, the UCC and the OCC. 

B. Resolution Stipulation 

25. The Resolution Stipulation reflects the resolutions reached between the Ad Hoc First Lien 

Group, the UCC, the OCC and, only with respect to certain provisions identified therein, the 

Debtors. Capitalized terms used and not defined in this section have the meanings given to them 

in the Resolution Stipulation. The Resolution Stipulation provides that, among other things: 

(a) the UCC and the Ad Hoc First Lien Group agree to the terms and conditions of the 

UCC Resolution Term Sheet attached as Exhibit 1 to the Resolution Stipulation; 

(b) the OCC and the Ad Hoc First Lien Group agree to the terms and conditions of the 

OCC Resolution Term Sheet attached as Exhibit 2 to the Resolution Stipulation; 

(c) the Ad Hoc First Lien Group and the Debtors agreed to modify the Original RSA 

and the Stalking Horse Agreement as may be reasonably necessary or appropriate 

to implement the terms of the Committees Resolution Term Sheets; 
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(d) the Committees agree that, as long as the Committees Resolution Term Sheets 

remain in effect, the Stalking Horse Bidder shall be permitted to credit bid the 

Prepetition First Lien Indebtedness pursuant to section 363(k) of the Bankruptcy 

Code in connection with the transactions contemplated by the Stalking Horse 

Agreement; 

(e) the prosecution of the Joint Standing Motion by the Committees shall be held in 

abeyance and each of the Committees agrees not to prosecute the Joint Standing 

Motion during the period commencing on the date of the Resolution Stipulation 

and terminating on the date, if any, on which one or both of the Committees 

exercises its or their right(s) to terminate the Resolution Stipulation with respect to 

such Committee following the occurrence of an applicable Termination Event (such 

period, the “Committee Support Period”); 

(f) during the Committee Support Period, the Committees agree to affirmatively 

support the Restructuring contemplated by the Amended RSA, including the entry 

by the Bankruptcy Court of the Bidding Procedures Order and an Acceptable Sale 

Order authorizing the sale of substantially all of the Debtors’ business and assets to 

the Stalking Horse Bidder; 

(g) simultaneous with the closing of the transactions contemplated by the Stalking 

Horse Bid and upon the establishment and funding of the Voluntary GUC Creditor 

Trust and the PPOC Trust, the Committees shall withdraw the Joint Standing 

Motion with prejudice; and 
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(h) nothing in the Resolution Stipulation shall be construed to require the Debtors to 

violate their fiduciary duties. 

26. The Committees Resolution Term Sheets attached to the Resolution Stipulation are 

described below. The Committees Resolution Term Sheets were filed in advance of the 

Bankruptcy Court hearing on March 28 and 29, 2023 for information purposes, but the Debtors 

did not seek approval of the Committees Resolution Term Sheets at that hearing. The parties to 

the Resolution Stipulation and the Committees Resolution Term Sheets may seek Court approval 

of the Committees Resolution Term Sheets in connection with the hearing to approve the sale of 

substantially all of the Debtors’ assets as contemplated by the Bidding Procedures Order.  

Accordingly, this Court is not being asked to approve or recognize the Committees Resolution 

Term Sheets in connection with the Foreign Representative’s motion for recognition of the Bidding 

Procedures Order and Bar Date Order. 

(i) UCC Resolution Term Sheet 

27. The UCC Resolution Term Sheet sets out the terms of the resolution reached between the 

Ad Hoc First Lien Group and the UCC with respect to the disputed matters described therein. 

Capitalized terms used and not defined in this section have the meanings given to them in the UCC 

Resolution Term Sheet. 

28. A key element of the UCC Resolution Term Sheet is the agreement by the Stalking Horse 

Bidder (to the extent it is the Successful Bidder) to establish the Voluntary GUC Creditor Trust 

for the benefit of Voluntary GUC Creditor Trust Beneficiaries. 
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29. At a high level, the UCC Resolution Term Sheet provides as follows with respect to 

claimants’ eligibility to participate in the Voluntary GUC Creditor Trust: 

(a) holders of Eligible Unsecured Claims2 shall have the option to voluntarily “opt-in” 

to participate in the Voluntary GUC Creditor Trust; and 

(b) in order to participate in the Voluntary GUC Creditor Trust, the holder of an 

Eligible Unsecured Claim must, inter alia, (i) complete the applicable election form 

and provide all required documentation; (ii) effectuate a consensual and voluntary 

release with respect to certain claims against the Released Parties and a covenant 

not to collect from personal assets of Excluded D&O Parties; and (iii) not object to 

the resolutions embodied in the UCC Resolution Term Sheet or the Resolution 

Stipulation, or approval of the Stalking Horse Bid (if it is the Successful Bid). 

30. The UCC Resolution Term Sheet provides that the Stalking Horse Bidder (to the extent the 

Stalking Horse Bidder is the Successful Bidder) shall, among other things: 

(a) on the Closing Date: 

(i) fund the Voluntary GUC Creditor Trust with cash in the amount of 

US$60 million (subject to upward adjustment based on the quantum of 

                                                 
2  Eligible Unsecured Claims include claims against the Debtors on account of: (a) deficiency claims relating 

to the Second Lien Notes; (b) the Unsecured Notes; and (c) General Unsecured Claims (as defined and subject 
to the limitations in the UCC Resolution Term Sheet, including that General Unsecured Claims do not 
include, inter alia, Opioid Claims (as defined in the OCC Resolution Term Sheet), intercompany claims, 
administrative expense claims, or claims entitled to priority under the Bankruptcy Code). 
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claims arising from the rejection of Contracts and Leases (each as defined 

below)); 

(ii) issue to the Voluntary GUC Creditor Trust 4.25% of the issued and 

outstanding ordinary shares of the Stalking Horse Bidder (the “Newco 

Ordinary Shares”) on a fully-diluted basis, subject only to dilution by the 

management incentive plan and after giving effect to certain other rights 

offerings (including any associated backstop equity or other fees or 

premiums), and subject to adjustment if the Stalking Horse Bidder’s net 

funded debt exceeds or is less than US$2.5 billion; and 

(iii) vest in the Voluntary GUC Creditor Trust certain consideration acquired by 

the Stalking Horse Bidder under the Stalking Horse Agreement, including 

(A) estate claims and causes of actions against certain third parties, insurers 

and Excluded D&O Parties; (B) all of the Stalking Horse Bidder’s rights 

under insurance policies transferred from the Debtors to the Stalking Horse 

Bidder (as set forth on Schedule 2 of the UCC Resolution Term Sheet) that 

may provide coverage for Eligible Unsecured Claims; and (C) the sole and 

exclusive right to pursue the Debtors’ opioid-related claims and the 

proceeds of any insurance policies that may provide coverage for such 

opioid-related claims; and 

(b) offer to eligible Voluntary GUC Creditor Trust Beneficiaries the option to subscribe 

for their respective pro rata shares of up to US$160 million of Newco Ordinary 

Shares (subject to dilution by the management incentive plan and after giving effect 
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to certain other rights offerings, including any associated backstop equity or other 

fees or premiums). 

31. The UCC Settlement Term Sheet provides that the UCC shall determine the allocation of 

the Voluntary GUC Creditor Trust Consideration amongst the Voluntary GUC Creditor Trust 

Beneficiaries. As the Voluntary GUC Creditor Trust is strictly voluntary, any holder of an Eligible 

Unsecured Claim that chooses not to effectuate a consensual and voluntary release shall not be 

eligible to participate in the Voluntary GUC Creditor Trust and such holder and the Debtors shall 

instead retain whatever rights and remedies are available to each under applicable law.  

(ii) OCC Resolution Term Sheet 

32. The OCC Resolution Term Sheet sets out the terms of the resolution reached between the 

Ad Hoc First Lien Group and the OCC with respect to the disputed matters described therein. 

Capitalized terms used and not defined in this section have the meanings given to them in the OCC 

Resolution Term Sheet. 

33. A key element of the OCC Resolution Term Sheet is the agreement by the Stalking Horse 

Bidder (to the extent it is the Successful Bidder) to establish the PPOC Trust for the benefit of 

Participating PPOCs. 

34. At a high level, the OCC Resolution Term Sheet provides as follows with respect to 

eligibility to participate in the PPOC Trust: 
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(a) a Present Private Opioid Claimant (“PPOC”) is a holder of an Opioid Claim3 that 

is not a Public Opioid Claimant or Tribal Opioid Claimant (as those terms are 

defined in the Public/Tribal Opioid Term Sheet); 

(b) a “Participating PPOC” is a PPOC that: (i) files a proof of claim; (ii) elects to 

participate in (i.e., “opts-in” to) the PPOC Trust; and (iii) executes a PPOC Release 

Form in the form attached as Exhibit 1 to the OCC Resolution Term Sheet releasing 

claims against the Released Parties; and 

(c) the sole recourse of any Participating PPOC on account of any Opioid Claim shall 

be to the PPOC Trust. 

35. The OCC Resolution Term Sheet provides that the Stalking Horse Bidder (to the extent the 

Stalking Horse Bidder is the Successful Bidder) shall fund the PPOC Trust with cash consideration 

in the aggregate amount of US$119.2 million (the “PPOC Trust Consideration”) in accordance 

with an instalment schedule, pursuant to which US$29,733,333.34 will be paid on the Closing 

Date and on the first anniversary of the Closing Date and US$59,733,333.33 will be paid on the 

second anniversary of the Closing Date.  

36. The OCC Resolution Term Sheet prescribes certain potential adjustments to the timing and 

quantum of the PPOC Trust Consideration, including a prepayment option and schedule, a 

prepayment obligation if at any time the Stalking Horse Bidder prepays amounts owing under the 

                                                 
3 “Opioid Claim” is defined in the OCC Resolution Term Sheet, in part, as “Claims and Causes of Action, existing 
as of the Petition Date, against any of the Debtors or Non-Debtor Affiliates in any way arising out of or relating to 
opioid products manufactured or sold by any of the Debtors, any Non-Debtor Affiliate, any of their respective 
predecessors, or any other Released Party prior to the Closing Date…”  
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Public Opioid Trust or the Tribal Opioid Trust, a payment obligation if the Stalking Horse Bidder 

pays a dividend or undergoes a change of control, and a refund mechanism in the event of 

participation under a specified threshold by PPOCs. 

37. The OCC Settlement Term Sheet provides that the OCC, in consultation with counsel to 

certain PPOCs, will determine the reasonable allocation of any PPOC Trust Consideration among 

the various categories of PPOCs. As the PPOC Trust is strictly voluntary, the rights of any PPOC 

that chooses not to participate in the PPOC Trust shall be fully preserved and such PPOC and the 

Debtors shall retain whatever respective rights and remedies are available to each under applicable 

law.  

C. Amended RSA and the Public/Private Opioid Term Sheet 

38. The Amended RSA amends and restates the Original RSA in order to give effect to the 

Resolution Stipulation, the resolutions reached with the Ad Hoc Cross-Holder Group and the Non-

RSA 1Ls in the Mediation, and other modifications and refinements to the Stalking Horse Bid 

since the filing of the Original RSA. The Amended RSA attaches the amended form of Stalking 

Horse Agreement, which is described in more detail below. 

39. In connection with the resolutions reached during the Mediation, an amended 

Public/Private Opioid Term Sheet setting out the terms of the Public Opioid Trust and the Tribal 

Opioid Trust was filed as an attachment to the Amended RSA. The Debtors’ sale process is 

supported by 38 U.S. states, the District of Columbia, as well as the territories of Guam, Puerto 

Rico and the U.S. Virgin Islands. 
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40. The Public/Tribal Opioid Term Sheet provides that, subject to the Stalking Horse Bidder 

being the Successful Bidder: 

(a) upon the closing of the sale to the Stalking Horse Bidder, the Stalking Horse Bidder 

will provide for the establishment of the Public Opioid Trust and the Tribal Opioid 

Trust; 

(b) the Public Opioid Trust will be settled with cash consideration funded by the 

Stalking Horse Bidder in the aggregate amount of US$465.2 million in accordance 

with the instalment schedule set forth therein; 

(c) the Tribal Opioid Trust will be settled with cash consideration funded by the 

Stalking Horse Bidder in the aggregate amount of US$15 million in accordance 

with the instalment schedule set forth therein; and 

(d) certain potential adjustments may be made to the timing and quantum of payments 

made under the Public/Tribal Opioid Term Sheet, including prepayment options in 

respect of both trusts and a payment obligation under the Public Opioid Trust if the 

Stalking Horse Bidder pays a dividend or undergoes a change of control.   

41. The Public/Tribal Opioid Term Sheet provides that the Bankruptcy Court order approving 

the Stalking Horse Bid (if the Stalking Horse is the Successful Bidder) will contain (a) a release 

by Participating Public Opioid Claimants and Tribal Opioid Claimants (each as defined in the 

Public/Tribal Opioid Term Sheet); and (b) a consensual injunction enjoining all Opioid Claims of 

Participating Public Opioid Claimants and Participating Tribal Opioid Claimants against the 
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Released Parties (as defined in the Public/Tribal Opioid Term Sheet), which include the Debtors 

and the Stalking Horse Bidder and its present and future subsidiaries.  

42. Under the terms of the Public/Tribal Opioid Term Sheet: 

(a) eligibility to participate in the Public Opioid Trust is limited to Public Opioid 

Claimants. A “Public Opioid Claimant” is defined as a holder of an Opioid Claim 

that is either a State (defined as any of the fifty states of the United States of 

America or the District of Columbia) or a Territory (defined as specific territories 

of the United States of America); and 

(b) eligibility to participate in the Tribal Opioid Trust is limited to Tribal Opioid 

Claimants. A “Tribal Opioid Claimant” is a holder of an Opioid Claim that is a 

Tribe (defined, in part, as “any American Indian or Alaska Native Tribe, band, 

nation, pueblo, village or community that the U.S. Secretary of the Interior 

acknowledges as an Indian Tribe”). 

43. Under the terms of the Public/Tribal Opioid Term Sheet, which was negotiated by the 

Stalking Horse Bidder directly with the Multi-State EC, public entities in Canada with potential or 

asserted claims against the Debtors (including federal, provincial, municipal or indigenous 

governments) are not eligible to participate in the Public Opioid Trust or the Tribal Opioid Trust.  
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III. BIDDING PROCEDURES ORDER

44. A copy of the Debtors’ Bidding Procedures Motion originally filed on November 23, 2023,

without exhibits, is attached hereto as Exhibit “E” Capitalized terms used and not otherwise 

defined in this Section III have the meanings given to them in the Bidding Procedures Motion. 

45. As noted above, a number of the Debtors’ stakeholders initially filed objections to the

Bidding Procedures Motion. Many of the objections were resolved through the resolutions 

achieved in the Mediation, such that the Bidding Procedures Motion proceeded with the support 

of the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group, the Non-RSA 1Ls, the UCC 

and the OCC, among other parties. 

46. The Bankruptcy Court heard the Debtors’ motion for the Bidding Procedures Motion on

March 28 and 29, 2023. At the hearing, the U.S. Trustee and the FCR objected to the granting of 

the Bidding Procedures Order. These objections were overruled by Judge Garrity and the 

Bankruptcy Court entered the Bidding Procedures Order on April 2, 2023. 

47. The Bidding Procedures Order entered by the Bankruptcy Court, among other things:

(a) authorizes and approves bidding procedures (the “Bidding Procedures”) in

connection with the sale or sales of substantially all of the Debtors’ assets pursuant

to section 363 of the Bankruptcy Code (the “Sale”);

(b) authorizes and approves the terms and conditions of the Expense Reimbursement

Amount as set forth in the Stalking Horse Agreement;
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(c) authorizes the Debtors to carry out the Reconstruction Steps prior to the selection 

of the Successful Bid under the Bidding Procedures in order to implement the Sale 

in a tax efficient manner under Irish tax law; 

(d) authorizes and approves (i) the form of notice of the Auction (if any), the Sale, and 

the hearing to consider the Sale (the “Sale Notice”); and (ii) the procedures for 

distributing the Sale Notice to known claimants and the comprehensive plan for 

providing notice to unknown claimants (the “Supplemental Notice Plan” and, 

together with the method of distributing the Sale Notice to known claimants, the 

“Sale Notice Procedures”); and 

(e) authorizes the Assumption and Assignment Procedures to facilitate the assumption, 

assumption and assignment, and/or rejection of certain executory contracts (the 

“Contracts”) or unexpired leases (the “Leases”) of the Debtors and approves the 

related Assumption and Assignment Notice. 

48. The key terms of the Stalking Horse Agreement and the components of the Bidding 

Procedures Order referenced above are summarized below. 

49. The Bidding Procedures Order expressly reserves the rights of all parties with respect to 

certain “Reserved Issues”, including (a) the approval of the Sale to the Stalking Horse Bidder or 

any specific term of any Sale; (b) the amount or value of assets that are unencumbered or the 

amount and/or adequacy of consideration provided to the Debtors for any unencumbered assets; 

and (c) whether a Sale is authorized by law, including whether a Sale constitutes a “sub rosa” plan 

or whether any specific term of a Sale impermissibly distributes assets in contravention of the 
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Bankruptcy Code’s priority rules. The Debtors intend to seek Bankruptcy Court approval of the 

Successful Bid(s) at the Sale Hearing following the completion of the sale and marketing process 

set forth in the Bidding Procedures. 

A. Stalking Horse Agreement 

50. A table setting out the key terms of the Stalking Horse Agreement is included at paragraph 

19 of the Bidding Procedures Motion. Capitalized terms used and not defined in this section have 

the meanings given to them in the Stalking Horse Agreement. In summary, the Stalking Horse 

Bidder has agreed, subject to the terms and conditions of the Stalking Horse Agreement, the 

Amended RSA and the Resolution Stipulation, to: 

(a) acquire the Transferred Assets, consisting of substantially all of the business and 

assets of the Endo group, through the credit bid of the full amount of the 

US$5.9 billion of Prepetition First Lien Indebtedness; 

(b) offer employment to all of the Debtors’ employees generally for such positions and 

responsibilities no less favorable than each employee’s current positions and 

responsibilities; 

(c) assume and cure a significant number of trade contracts (subject to the right of the 

Stalking Horse Bidder to reject contracts at its discretion); 

(d) establish and fund the Voluntary GUC Creditor Trust, the PPOC Trust, the Public 

Opioid Trust and the Tribal Opioid Trust for the benefit of eligible claimants who 

elect to participate in such trusts; 
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(e) provide additional cash consideration consisting of (i) a US$5 million cash payment 

in respect of unencumbered Transferred Assets and (ii) the Wind-Down Amount to 

fund an orderly wind down of the Debtors following completion of the Sale; and 

(f) fund certain pre-closing professional fees. 

51. The Stalking Horse Agreement provides that the Stalking Horse Bidder will assume the 

Assumed Liabilities, which include, subject to the specific terms and conditions set out in the 

Stalking Horse Agreement: 

(a) all liabilities for Non-U.S. Sale Transaction Taxes; 

(b) all liabilities of the Endo Companies under the Transferred Contracts and the 

Transferred Business Permits to be performed or that come due on or after the 

Closing Date; 

(c) all Cure Claims, being the obligations that must be paid and satisfied pursuant to 

the Bankruptcy Code in connection with the assumption and assignment of the 

Transferred Contracts; 

(d) all liabilities with respect to (i) any Assumed Plan; (ii) Business Employees that 

arise under any Government Sponsored Plans; and (iii) Transferred Employees, 

excluding workers’ compensation claims for injuries occurring prior to the Closing 

and liability arising from any equity-based awards granted under the Equity 

Incentive Plans; 
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(e) all liabilities arising from any failure of the Stalking Horse Bidder to comply with 

its obligations under applicable Canadian Labor Laws (including to continue the 

employment of any employees whose employment is required to be transferred 

under applicable Canadian Labor Laws as of the Closing Date); 

(f) all liabilities in connection with the employment or termination of employment of 

(i) any Automatic Transfer Employee who objects to the transfer of their 

employment to the Stalking Horse Bidder; and (ii) any Offer Employee who refuses 

an offer of employment from the Stalking Horse Bidder; and 

(g) all accrued trade and non-trade payables, open purchase orders, and accrued 

royalties to the extent incurred in the Ordinary Course of Business and not 

otherwise relating to any Excluded Asset (and excluding pre-petition liabilities 

related to an Excluded Contract or unrelated to an Assumed Plan or an ongoing 

business relationship). 

52. The Stalking Horse Agreement provides as follows with respect to the Canadian Debtors:  

(a) the Canadian Debtors – Paladin Labs Inc. and Paladin Labs Canadian Holding Inc. 

– are “Sellers” and “Canadian Sellers” for purposes of the Stalking Horse Bid; 

(b) the Stalking Horse Bidder will acquire all of the Canadian Sellers’ right, title and 

interest in and to the Transferred Assets. The Transferred Assets do not include any 

Intercompany Receivable owing by a Canadian Seller; 
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(c) certain representations and warranties and covenants of the Canadian Sellers are 

subject to the Canadian Recognition Case and any orders granted in the Canadian 

Recognition Case; and 

(d) the consummation of the transactions contemplated by the Stalking Horse 

Agreement by the Canadian Sellers is conditional on, among other things: 

(i) this Court having granted the Canadian Sale Recognition Order (defined in 

the Stalking Horse Agreement as “an Order of the Canadian Court 

recognizing and giving full force and effect in Canada to the [Bankruptcy 

Court] Sale Order, which Order shall be in form and substance acceptable 

to the Buyer and the Debtors”);  

(ii) such Canadian Sale Recognition Order having become a Final Order; and 

(iii) the Competition Act Approval and the ICA Approval shall have been 

obtained, in each case, if required. These approvals, which relate to 

approvals under the Competition Act and the Investment Canada Act, are 

not expected to be required in the specific context of the Stalking Horse Bid. 

B. Bidding Procedures 

53. The Bidding Procedures approved in connection with the Bankruptcy Court’s entry of the 

Bidding Procedures Order provide that the Debtors will solicit bids (including bids from multiple 

bidders) that are made for either (a) all or substantially all of the Debtors’ assets, or (b) one or 

more of certain business or asset segments specified in the Bidding Procedures, including the 
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International Pharmaceuticals business segment carried on primarily by Paladin. The Debtors will 

also consider bids for any individual asset or collection of assets that is less than all or substantially 

all of the Debtors’ assets. 

54. The Bidding Procedures provide for a two-stage marketing, bidding and sale process, 

followed by an auction if necessary to determine the Successful Bid(s). In “Phase A” of the 

process, eligible Prospective Bidders will receive access to a data room and confidential 

information memorandum. To qualify as a Qualified Bidder and participate in “Phase B” of the 

process as an Acceptable Bidder, Prospective Bidders must submit a non-binding Indication of 

Interest by the Indication of Interest Deadline that complies with the requirements of the Bidding 

Procedures and is acceptable to the Debtors, in consultation with the Consultation Parties. For 

purposes of the Bidding Procedures, the Consultation Parties are the Committees, the FCR and, in 

certain circumstances following the Bid Deadline, the Required Consenting Global First Lien 

Creditors and the Ad Hoc Cross-Holder Group. 

55. If (a) no party submits an Indication of Interest prior to the Indication of Interest Deadline; 

or (b) the Debtors, in their reasonable business judgment and in consultation with the Consultation 

Parties and the Multi-State EC, determine that no Indication of Interest, viewed individually or 

together with other Indications of Interest, is reasonably likely to result in the submission of a 

Qualified Bid, the Debtors are authorized to elect to terminate the sale and marketing process and 

accelerate the sale hearing (the “Sale Acceleration Election”) to seek final approval of the 

Stalking Horse Bid, provided that, absent consent of the Consultation Parties or permission of the 

Bankruptcy Court, the Debtors will not make a Sale Acceleration Election until the validity of any 

Challenges (as defined in the Cash Collateral Order) commenced in accordance with the Cash 
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Collateral Order have been determined by an order of the Bankruptcy Court (provided that consent 

of the Consultation Parties is not required if the Resolution Stipulation remains in full force and 

effect at the time a Sale Acceleration Election is made). 

56. In “Phase B” of the process, each Acceptable Bidder must submit a binding Bid by the Bid 

Deadline that constitutes a Qualified Bid for purposes of the Bidding Procedures, including that 

the cash purchase price of such Bid (as may be aggregated with other Bids, if applicable) exceeds 

the Minimum Bid Amount specified in the Bidding Procedures. The Minimum Bid Amount is the 

sum of (a) US$5,862,679,000, plus (b) US$5 million in cash on account of certain unencumbered 

Transferred Assets, plus (c) the US$116 million Wind-Down Amount. The Bidding Procedures 

contain a list of non-binding factors that the Debtors may take into consideration in evaluating a 

Bid, including the value of the Bid, its impact on various creditor groups, and whether the Bid 

provides for the establishment of a trust or other consideration for the benefit of public and private 

opioid claimants and/or non-opioid general unsecured creditors and the terms of any such trusts.  

57. If the Debtors, in consultation with the Consultation Parties, determine that there is more 

than one Qualified Bid, then the Debtors are authorized to conduct an Auction. The Bidding 

Procedures set forth the details for participation in the Auction, minimum bidding increments and 

other procedures with respect to the Auction. 

58. Certain key dates and deadlines for the Bidding Procedures are set forth in the chart below. 

The Debtors, after consultation with the Consultation Parties and subject to the terms of the 

Amended RSA and the Stalking Horse Agreement, may extend or delay certain dates: 
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Date and Time (prevailing 
Eastern time) 

Deadline 

June 13, 2023 at 4:00 p.m. Indication of Interest Deadline 

June 20, 2023 at 4:00 p.m. Deadline for Debtors to file Sale Acceleration Election Notice 

July 28, 2023 at 10:00 a.m. Date of Accelerated Sale Hearing (subject to occurrence of 
Sale Acceleration Election) 

August 8, 2023 at 4:00 p.m. Bid Deadline for any Prospective Bidders to submit a 
Qualified Bid 

August 15, 2023 at 10:00 a.m. Auction date, if applicable 

August 31, 2023 at 11:00 a.m. Date of Bankruptcy Court Sale Hearing (unless accelerated) 

C. Expense Reimbursement Amount 

59. The Bidding Procedures Order authorizes and directs the Debtors to pay the Expense 

Reimbursement Amount subject to the terms and conditions set forth in the Stalking Horse 

Agreement and the Bidding Procedures Order. 

60. Section 8.3 of the Stalking Horse Agreement requires the Debtors to pay the Expense 

Reimbursement Amount to the Stalking Horse Bidder if, subject to its specific terms, the Stalking 

Horse Agreement is terminated because (a) the Debtors enter into or consummate an Alternative 

Transaction, the Stalking Horse Bidder is not the Successful Bidder at the Auction, or the Stalking 

Horse Bid is not approved at the Sale Hearing; or (b) Endo Parent terminates the Stalking Horse 

Agreement as a result of determining that continued performance under the Stalking Horse 

Agreement would be inconsistent with the exercise of its directors’ fiduciary duties under 

applicable law.  

61. The Expense Reimbursement Amount is an amount equal to the reasonable and 

documented out-of-pocket costs, fees and expenses incurred by the Required Holders’ Advisors 
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(as defined in the Stalking Horse Agreement) in connection with the development, execution, 

delivery and approval by the Bankruptcy Court of the Stalking Horse Agreement, which amount 

shall not exceed US$7 million. 

62. The Stalking Horse Agreement provides that payment of the Expense Reimbursement 

Amount shall be in addition to the Debtors’ obligations to pay reasonable and documented fees 

and expenses of the Required Holders’ Advisors pursuant to the Cash Collateral Order, provided 

that there is no entitlement to recover duplicative amounts on account on the same fees and 

expenses. 

63. As indicated in the Bidding Procedures Motion: 

(a) the Stalking Horse Agreement provides that the payment of the Expense 

Reimbursement Amount in the circumstances in which it is payable shall be the 

sole and exclusive remedy of the Stalking Horse Bidder against the Endo 

Companies and their affiliates; 

(b) the Stalking Horse Bidder is not entitled to any “break-up fee” under the Stalking 

Horse Agreement; and 

(c) the Debtors are already paying the same fees of the Required Holders’ Advisors 

under the terms of the Cash Collateral Order, and accordingly the Debtors’ 

obligation to pay the Expense Reimbursement Amount does not require the Debtors 

to incur any additional liability than what they are already subject to pursuant to the 

Cash Collateral Order. 
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D. Reconstruction Steps 

64. The Bidding Procedures Order authorizes the Debtors to effectuate certain Reconstruction 

Steps in order to complete the Sale in a tax efficient manner under Irish law. In order for the 

Reconstruction Steps to achieve the desired outcome under Irish tax law, they must be completed 

before the Debtors have identified the Successful Bidder(s) under the Bidding Procedures.  

65. The basic structure of the Reconstruction Steps is for two existing, Irish-domiciled Debtors 

– Endo Ventures Limited and Endo Global Biologics Limited (in such capacities, the “Transferor 

Debtors”) – to each transfer its business and assets to a newly incorporated entity (each a 

“Newco”) that will ultimately become wholly owned by the direct parent company of the 

respective Transferor Debtor. The Newcos will file Chapter 11 petitions to become subject to the 

jurisdiction of the Bankruptcy Court in the Chapter 11 Cases of the existing Debtors.  

66. The Reconstruction Steps are designed to achieve tax efficiency under Irish law by 

facilitating the sale of the equity in the Newcos (which will hold the assets of the Transferor 

Debtors) to the Stalking Horse Bidder, rather than a direct sale of the assets of the Transferor 

Debtors.  The Reconstruction Steps are designed to provide the same tax benefit to the Debtors’ 

estates regardless of the identity of the ultimate Successful Bidder(s) and to avoid prejudicing any 

existing third-party creditors of the Transferor Debtors. 

67. The provisions in the Bidding Procedures Order relating to the Reconstruction Steps were 

augmented by the Debtors in response to concerns raised by certain stakeholders. Among other 

things, the Bidding Procedures Order provides that, prior to closing of the Sale, all parties shall 

have the right to seek expedited relief from the Bankruptcy Court as a result of suffering any 
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adverse impact arising from the Reconstruction Steps, including, if necessary, seeking the reversal 

of the Reconstruction Steps. 

68. The Reconstruction Steps do not involve any actions by the Canadian Debtors or by Endo 

Luxembourg Finance Company I S.a.r.l., the direct parent company of Paladin Holdings. Certain 

Health Canada approvals will be required in connection with the transfer of product authorizations 

held by Endo Ventures Limited, one of the Transferor Debtors.  

E. Sale Notice Procedures  

69. The Bidding Procedures Order approves the Sale Notice Procedures, which consist of: 

(a) the Sale Notice, to be served on the Sale Notice Parties (as defined in the Bidding 

Procedures); and 

(b) the Supplemental Notice Plan, comprised of a multi-faceted supplemental outreach 

plan and media notice plan designed to provide publication notice to the Debtors’ 

unknown creditors who may hold claims relating to the Debtors’ opioid or other 

products. 

70. The form of Sale Notice, which is attached as Exhibit 2 to the Bidding Procedures Order, 

provides notice of, among other things, the Stalking Horse Bid, the Bidding Procedures and 

important dates and deadlines, the Sale Hearing, and the procedures to file a Sale Objection. 

71. The Sale Notice Parties that will receive the Sale Notice are listed in Section D of the 

Bidding Procedures and include: 
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(a) the “Core Notice Parties”, including (i) all known counterparties to any Contracts 

or Leases that may be assumed or rejected in connection with a Sale; (ii) all persons 

known by the Debtors that have asserted a claim, interest or encumbrance on, in, or 

against the Assets; (iii) all regulatory authorities that regulate the Debtors’ 

businesses; (iv) any other governmental authority in any country in which the 

Debtors are organized which is known to have a claim against the Debtors in the 

Chapter 11 Cases; and (v) entities on the Master Services List in the Chapter 11 

Cases; 

(b) all creditors and other known holders of claims prior to the entry of the Bidding 

Procedures Order;  

(c) all parties to litigation with the Debtors that are known as of the entry of the Bidding 

Procedures Order, and/or their counsel; 

(d) all current employees of the Debtors and all former employees of the Debtors 

terminated on or after January 1, 2016; and 

(e) the “Known Potential Claimants and Parties in Interest” as set out in Section D(2) 

of the Bidding Procedures Order. 

72. The Supplemental Notice Plan is described in the Declaration of Jeanne C. Finegan, APR 

in Connection With Sale Motion and Bar Date Motion (the “Kroll Declaration”) filed by the 

Debtors in connection with the Bidding Procedures Motion and the Bar Date Motion, a copy of 

which is attached hereto as Exhibit “F”.  
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73. The Supplemental Notice Plan has been designed to reach potential, unknown claimants in 

a variety of ways, including television, social media, online displays and advertisements, 

billboards, print media, press releases and community outreach. The Kroll Declaration indicates 

that the Supplemental Notice Plan ranks among one of the largest legal notice programs deployed 

in chapter 11 cases and that its total estimated cost is expected to be approximately 

US$16.3 million. 

74. The Kroll Declaration indicates that the media notice plan component of the Supplemental 

Notice Plan is estimated to reach over 80% of all adults over the age of eighteen in Canada on 

average three to four times. The Simplified Print Notice will be published in English in the Globe 

and Mail, National Post, Canadian Living, Maclean’s and Reader’s Digest and in French in Le 

Journal de Montreal and Reader’s Digest. Notice to potential Canadian creditors will also be 

provided through online advertisements, social media advertising, and press releases.  

F. Assumption and Assignment Procedures 

75. The Bidding Procedures Order (a) approves the Assumption and Assignment Procedures 

and the related Assumption and Assignment Notice; and (b) provides that the Assumption and 

Assignment Procedures shall govern the assumption or assumption and assignment of all of the 

Debtors’ Contracts and Leases to be assumed or assumed and assigned in connection with the Sale, 

subject to the payment of any Cure Costs necessary to cure any defaults arising under any such 

Contact or Lease. Pursuant to paragraph 41 of the Bidding Procedures Order, the Assumption and 

Assignment Procedures do not apply to the DMPs and certain other specified parties. 
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76. The Assumption and Assignment Notice provides notice to the applicable counterparties 

to Contracts and Leases that are proposed to be assumed and assigned to the Successful Bidder in 

connection with the Sale (each an “Assigned Contract”) and will list the applicable Cure Cost in 

respect of such Assigned Contract as reflected in the Debtors’ records. 

77. The Assumption and Assignment Notice also provides notice to counterparties that, to the 

extent a Cure Objection (as described below) is not timely filed and served on the Debtors in 

accordance with the procedures set forth in the Assumption and Assignment Notice, the closing of 

the Sale shall constitute (a) an amendment to each Assigned Contract as necessary to render null 

and void any terms of such Assigned Contract to the extent such terms create an obligation of the 

Debtors or their insurers for losses, damages, expenses or any other amounts whatsoever relating 

to any actual or potential Opioid-Related Activities or other conduct prior to the Closing; and 

(b) an agreement by each counterparty to such Assigned Contract to release the Debtors and their 

insurers from all obligations arising under such indemnification and reimbursement rights to the 

extent relating to any conduct occurring prior to the Closing. Absent such relief, the Successful 

Bidder may unintentionally assume liability for opioid-related claims, frustrating the free and clear 

nature of the Sale. 

78. Any counterparty that wishes to object to the proposed Cure Cost, the assumption and 

assignment of an Assigned Contract, or the deemed amendment of any indemnity provisions in an 

Assigned Contract must file a Cure Objection in accordance with the process set forth in the 

Assumption and Assignment Notice. If a Cure Objection is filed in accordance with the procedures 

set forth in the Assumption and Assignment Notice, the applicable Contract or Lease shall not be 

deemed assumed and assigned unless the Debtors agree to a consensual resolution of such Cure 
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Objection. The Debtors may determine to reject such Contract or Lease in lieu of assuming the 

Contract or Lease without such amendments or releases. 

IV. BAR DATE ORDER 

79. A copy of the Debtors’ Bar Date Motion, originally filed November 23, 2022, without 

exhibits, is attached hereto as Exhibit “G”. Capitalized terms used and not otherwise defined in 

this Section IV have the meanings given to them in the Bar Date Motion. 

80. As a result of the resolutions reached in the Mediation, the Bar Date Order was granted by 

the Bankruptcy Court without opposition. 

81. The Bar Date Order entered by the Bankruptcy Court, among other things: 

(a) establishes deadlines for filing Proofs of Claim; 

(b) establishes a deadline for the mailing of the Bar Date Notice; 

(c) approves the procedures for filing Proofs of Claim; 

(d) approves the form of notice and process to provide notice to known creditors and 
parties in interest; 

(e) approves the Supplemental Notice Plan for providing publication notice of the Bar 
Dates to unknown creditors; 

(f) approves the Confidentiality Protocol; and 

(g) approves the Proof of Claim Forms. 

82. Since the parties entitled to receive notice of the Sale are substantially identical to the 

parties entitled to receive notice of the Bar Dates, the Debtors sought the Bar Date Order at the 

same time as the Bidding Procedures Order to enable concurrent notice of the Sale and Bar Dates 

to all parties in interest. The Debtors believe that providing concurrent notice will result in 
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substantial cost-savings to the Debtors’ estates and is more efficient than running a separate mass-

noticing program at a later date solely with respect to Bar Dates. The Bar Date Order will facilitate 

the efficient administration of the Chapter 11 Cases by providing the Debtors with complete 

information regarding the nature, validity and amount of Claims that will be asserted against them. 

83. The Bar Date Order establishes various Bar Dates by which particular types of creditors 

must file their Claims. All governmental units (as defined in section 101(27) of the Bankruptcy 

Code) that wish to assert a prepetition Claim against the Debtors must file a Proof of Claim by the 

Governmental Bar Date. Notwithstanding the general Governmental Bar Date, (a) all 

municipalities and other local governmental subdivisions, (b) all Federally Recognized Native 

American Tribes, (c) all fifty states of the United States of America, and (d) specified territories 

of the United States of America that wish to assert a prepetition Claim against the Debtors based 

on the manufacturing, marketing, and/or sale of opioids must file a Proof of Claim by the 

State/Local Governmental Opioid Bar Date. 

84. The following table sets out the various Bar Dates for the filing of Claims pursuant to the 

Bar Date Order: 

Matter Deadline (prevailing Eastern time) 

General Bar Date July 7, 2023 at 5:00 p.m. 

Governmental Bar 
Date 

May 31, 2023 at 5:00 p.m. 

State/Local 
Governmental 
Opioid Bar Date 

The earlier of (i) 10:00 a.m. on the date set for the first disclosure 
statement hearing for any chapter 11 plan in the Chapter 11 Cases; and 
(ii) 5:00 p.m. on the date that is 35 days after the date on which the 
Debtors file on the docket and serve a supplemental notice setting a 
deadline for such parties. 
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Matter Deadline (prevailing Eastern time) 

Amended Schedule 
Bar Date 

For claimants holding Claims negatively impacted by the filing of a 
previously unfiled schedule of assets and liabilities or statement of 
financial affairs or an amendment or supplement to such schedules or 
statements, the later of (i) the General Bar Date or the Governmental 
Bar Date, as applicable, and (ii) 5:00 p.m. on the date that is 30 days 
after the date on which the Debtors provide notice of such filing, 
amendment or supplement. 

Rejection Bar Date For counterparties to executory contracts or unexpired leases that have 
been rejected by the Debtors, the later of (i) the General Bar Date or the 
Governmental Bar Date, as applicable, and (ii) 5:00 p.m. on the date 
that is 30 days after the effective date of such rejection. 

85. The Bar Date Order provides that the Debtors will cause to be mailed a Bar Date Notice, 

the applicable Proof of Claim Form, and the Proof of Claim instructions by first class mail to 

known claimants with actual Claims against the Debtors, parties known to the Debtors as having 

potential Claims against the Debtors, and other known parties in interest entitled to notice of the 

Bar Dates, in each case as described in paragraph 10 of the Bar Date Notice.  

86. The Bar Date Order provides that the Supplemental Notice Plan is approved and shall be 

deemed good, adequate, and sufficient publication notice to unknown claimants of the Bar Dates 

and the procedures for filing Proofs of Claim in the Chapter 11 Cases. As described in the Kroll 

Declaration, the Supplemental Notice Plan has been tailored to the Debtors’ circumstances to 

ensure the greatest possible reach to all known and potentially unknown claimants relating to the 

Debtors’ sale and marketing of opioids and other products. 

87. In addition, as set forth in the Resolution Stipulation, the Debtors will include in their Bar 

Date mailings a letter from each of the OCC and the UCC to their respective constituents providing 

certain information relating to the trusts to be established in accordance with the Committees 
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Resolution Term Sheets. The OCC and the UCC will work cooperatively and reasonably with the 

Ad Hoc First Lien Group and the Debtors to make such noticing processes as cost-efficient as 

possible. The costs of mailings required by such processes will be borne by the Debtors and such 

costs are not expected to exceed, with respect to each Committee, US$1 million. 

88. The Bar Date Order specifies certain categories of Claims for which a party is not required 

to file a Proof of Claim in the Chapter 11 Cases, including, among others: (a) Claims against the 

Debtors that are not listed as disputed, contingent, or unliquidated in the Schedules; (b) claims 

represented by the FCR; and (c) where the holder of such Claim agrees with the nature, 

classification, and amount of its Claim as identified in the Schedules. 

89. The Bar Date Order provides that any party that is required to file a Proof of Claim but that 

fails to do so by the applicable Bar Date shall be forever barred, estopped, and enjoined from: 

(a) asserting any Unscheduled Claim against the Debtors or their estates or properties (and the 

Debtors and their properties and estates will be forever discharged from any and all indebtedness 

and liabilities with respect to such Claim); or (b) voting on, or receiving distributions under, any 

chapter 11 plan in the Chapter 11 Cases in respect of an Unscheduled Claim.  

V. EXCLUSIVITY EXTENSION ORDER  

90. The Bankruptcy Court heard the Debtors’ Exclusivity Extension Motion concurrently with 

the Bidding Procedures Motion and the Bar Date Motion. As a result of the resolutions reached in 

the Mediation, the Exclusivity Extension Motion was unopposed. 

91. On April 3, 2023, the Bankruptcy Court granted the Order Pursuant to Bankruptcy Code 

Section 1121(d) Extending the Debtors’ Exclusive Periods to File a Chapter 11 Plan and Solicit 
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Acceptances Thereof (the “Exclusivity Extension Order”) extending by 180 days the exclusive 

periods during which only the Debtors may file a chapter 11 plan and solicit acceptances thereof. 

The Exclusivity Extension Order extends the Exclusive Filing Period (as defined in the Exclusivity 

Extension Motion) through and including June 12, 2023 and the Exclusive Solicitation Period (as 

defined in the Exclusivity Extension Motion) through and including August 11, 2023. 

92. As the Exclusivity Extension Order relates to the exclusivity rights of the Debtors within 

the Chapter 11 Cases and does not relate to the business or assets of the Canadian Debtors, the 

Foreign Representative is not seeking this Court’s recognition of the Exclusivity Extension Order 

at this time. 

VI. CONCLUSION 

93. I believe that the recognition of the Bidding Procedures Order and the Bar Date Order is 

appropriate in the circumstances and in the best interests of the Canadian Debtors and their 

stakeholders.  

94. The Debtors obtained approval of the Bidding Procedures Order with the support of key 

stakeholder groups based on resolutions reached with those parties following an extensive 

Mediation process. The Bidding Procedures Order was granted by the Bankruptcy Court following 

a hearing at which parties in interest had the opportunity to raise objections with respect to the 

Bidding Procedures Order and the broader trajectory of the Debtors’ restructuring path. The 

Bidding Procedures Order will enable the Debtors to undertake a comprehensive marketing 

process to maximize the value of their business and assets, with the benefit of a Stalking Horse 

Bid that provides a baseline transaction and certainty to stakeholders regarding the continued 
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operation of the business, including the Canadian Business. The Bidding Procedures establish a 

process to determine the Successful Bid(s) resulting from the marketing process, which Successful 

Bid(s) remain subject to consideration and approval by the Bankruptcy Court at the Sale Hearing. 

Furthermore, any sale or disposition of property of the Canadian Debtors in connection with such 

Successful Bid(s) is subject to approval and recognition of this Court pursuant to the Initial 

Recognition Order granted in these proceedings. 

95. The Bar Date Order will enable the Debtors, including the Canadian Debtors, to ascertain 

the universe of potential claims against them that will need to be addressed as part of any 

restructuring. The claims process prescribed by the Bar Date Order will be undertaken 

concurrently with providing notice to stakeholders regarding the Bidding Procedures and the Sale, 

in order to enhance the efficiency and effectiveness of the process. The Bar Date Order will provide 

an opportunity for all creditors, including creditors of the Canadian Debtors, to file their claims in 

the Chapter 11 Cases. 

SWORN BEFORE ME by videoconference 
on this 18th day of April, 2023. This affidavit 
was commissioned remotely in accordance 
with 0. Reg. 431/20, Administering Oath or 
Declaration Remotely. The affidavit was 
located in the City of Pincourt in the 
Province of Quebec and I was located in the 
City of Toronto in the Province of Ontario. 

Commissioner for Taking Affidavits 
(or as may be) 

Digitally signed by 
Daniel Vas - Executive 
Director Finance 
Date: 2023.04.18 
14:34:19 -04'00' 

Daniel Vas 
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THIS IS EXHIBIT “J” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

________________________________________ 
Commissioner for Taking Affidavits 



 

  
 

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

 
 
In re Chapter 11
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
 
  Debtors.1 (Jointly Administered)  

 
Related Docket No. 728 

 
 

STIPULATION AND ORDER (A) GRANTING MEDIATION  
AND (B) REFERRING MATTERS TO MEDIATION 

 
This stipulation and agreed order (this “Stipulation and Agreed Order”) is made pursuant 

to sections 105(a) and 363(b) of title 11 of the United States Code (the “Bankruptcy Code”), Rules 

2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”); Rule 

9019-1 of the Local Bankruptcy Rules for the Southern District of New York (the “Local 

Bankruptcy Rules”), Rule 502(d) of the Federal Rules of Evidence; and section 1.1 of General 

Order M-452 Amending and Restating General Orders M-143, M-211 and M-390, In re: Adoption 

of Procedures Governing Mediation of Matters and the Use of Early Neutral Evaluation and 

Mediation/Voluntary Arbitration in Bankruptcy Cases and Adversary Proceedings (Bankr. 

S.D.N.Y. June 28, 2013) (the “Mediation General Order”), among (a) the Debtors; (b) the Ad Hoc 

First Lien Group; (c) the Ad Hoc Cross-Holder Group; (d) the Non-RSA 1Ls; (e) the Official 

Committee of Unsecured Creditors (the “UCC”); (f) the Official Committee of Opioid Claimants 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases (the “Chapter 11 Cases”), a complete list of the debtor entities 
and the last four digits of their federal tax identification numbers is not provided herein.  A complete list of 
such information may be obtained on the website of the Debtors’ claims and noticing agent at 
https://restructuring.ra.kroll.com/Endo.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: 1400 Atwater Drive, Malvern, PA 19355. 
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(the “OCC”); (g) the Future Claims Representative (“FCR”); (h) the Multi-State Endo Executive 

Committee; and (i) the United States of America2 (collectively, the “Mediation Parties”): 

Recitals 

WHEREAS, the Mediation Parties have agreed upon the terms of this Stipulation and 

Agreed Order; 

WHEREAS, the Mediation Parties now seek entry of this Stipulation and Agreed Order 

(i) appointing Judge Shelley C. Chapman (Ret.) as mediator (the “Mediator”) in these Chapter 11 

Cases; and (ii) directing the proposed Mediation Parties to participate in mediation; and due and 

sufficient notice of the Stipulation and Agreed Order having been given under the particular 

circumstances; and it appearing that no other or further notice need be provided; and it appearing 

that the relief provided in the Stipulation and Agreed Order is in the best interests of the Debtors, 

their estates, their creditors, stakeholders, and other parties in interest; 

WHEREAS, the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and the Amended Standing Order of Reference from the United States District Court for the 

Southern District of New York, dated January 31, 2012 and the Mediation Parties confirm their 

consent, to the entry of a final order by the Court in connection with this Stipulation and Agreed 

Order to the extent that it is later determined that the Court, absent consent of the Mediation Parties, 

cannot enter final orders or judgments in connection herewith consistent with Article III of the 

United States Constitution; 

 
2  For the avoidance of doubt, the United States of America is a Mediation Party only on behalf of those agencies 

and components of the United States of America whose interests in these bankruptcy cases are represented by the 
U.S. Attorney’s Office for the Southern District of New York, including on behalf of the following agencies that 
may have monetary claims in these cases: (1) the Department of Justice; (2) federal agencies that provide 
healthcare or health insurance services, including components of the Department of Health and Human Services, 
the Department of Veterans Affairs, and the Department of Defense; and (3) the Internal Revenue Service. Federal 
agencies with independent litigating authority are not included within this definition, and neither is the United 
States Trustee, who is separately represented.   
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WHEREAS, venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

NOW, BASED ON THE FOREGOING STIPULATIONS IT IS ORDERED: 

1. The Stipulation and Agreed Order is granted as and to the extent set forth herein. 

2. The following matters are hereby referred to mediation (collectively, 

the “Mediation Topics”): (i) the Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, 

and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, (III) 

Approving the Sale of Substantially all of the Debtors’ Assets and (IV) Granting Related Relief 

[Docket No. 728] (the “Bid Procedures Motion”), including the proposals contained therein and 

any subject matter contained in such motion or in any responses of the Mediation Parties thereto; 

(ii) the Motion of the Debtors for an Order Pursuant to Bankruptcy Code Section 1121(d) 

Extending the Debtors’ Exclusive Periods to File a Chapter 11 Plan and Solicit Acceptances 

Thereof [Docket No. 979] (the “Exclusivity Motion”), including the proposals contained therein 

and any subject matter contained in such motion or in any responses of the Mediation Parties 

thereto; (iii) any Challenge3 asserted before or after the date of this Order (in the form of a 

complaint filed in an adversary proceeding or otherwise) and any motion to obtain standing in 

connection therewith, in each case, including any proposals related thereto and any responses of 

the Mediation Parties thereto, (iv) any other complaints, challenges, or motions to obtain standing 

on any matter not covered by preceding clauses (i), (ii), and (iii) filed by any of the Mediation 

Parties after the date of this Order (whether filed in an adversary proceeding or otherwise), and (v) 

resolution of any issues described in the preceding clauses (i)-(iv) above through a sale or plan of 

 
3  “Challenge” shall have the meaning ascribed to such term in the Amended Final Order (I) Authorizing Debtors 

to Use Cash Collateral; (II) Granting Adequate Protection to Prepetition Secured Parties; (III) Modifying 
Automatic Stay; and (IV) Granting Related Relief [Docket No. 535]. 
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reorganization. The scope of the Mediation Topics may be expanded with the consent of the 

affected Mediation Parties or by further order of the Court, and may include other matters that 

relate to the above matters. 

3. Effective immediately, the Court authorizes and appoints Hon. Shelley C. Chapman 

(Ret.) to serve as Mediator in these Chapter 11 Cases and to conduct the mediation of the Mediation 

Topics (the “Mediation”). 

4. The Mediation Parties and their respective counsel(s) and advisor(s) shall 

participate in the Mediation in accordance with the terms set forth herein.  All Mediation Parties 

shall participate in the Mediation of the issues as set forth in paragraph 2 above.   

5. Additional parties other than the Mediation Parties may participate in the Mediation 

upon (i) the unanimous written consent (including by email) of each Mediation Party, (ii) the 

Mediator’s consent following a written request (including by email) from a Mediation Party to all 

other Mediation Parties and the Mediator, or (iii) further order of this Court; provided that nothing 

herein limits any Mediation Party’s rights with respect to the ability to make such a request of the 

Court; provided that any such party that participates in the Mediation shall become subject to all 

of the provisions of this Order. If any party is added as a Mediation Party, then written notice shall 

immediately be given by the Mediator or the Debtors to all of the other Mediation Parties.  

6. The Mediation shall commence after entry of this Order and shall terminate 

automatically at 11:59 PM EST on February 16, 2023, unless (i) concluded, (ii) extended by this 

Court, or (iii) extended to a date no later than March 2, 2023 by notice of the Mediator to the Court. 

7. The Debtors are hereby authorized to enter into a mediation engagement agreement 

with the Mediator. The Mediator shall be entitled to compensation for the Mediator’s services, as 

well as reimbursement for reasonable costs, which compensation and costs (which may include 
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the provision of services by other legal personnel of Willkie Farr & Gallagher LLP) shall be 

invoiced to the Debtors and paid by the Debtors’ estates without need for further order of this 

Court. The Mediation Parties shall otherwise each be responsible for their own costs associated 

with the Mediation, subject to any existing orders of this Court authorizing the Debtors to 

reimburse such costs, subject to the terms of such orders and in accordance with the applicable 

provisions of the Bankruptcy Code.  

8. Notwithstanding the Local Bankruptcy Rules, but so long as not inconsistent with 

the terms of this Order, the Mediator may conduct the Mediation as she sees fit, establish rules of 

the Mediation, and consider and take appropriate action with respect to any matters the Mediator 

deems appropriate in order to conduct the Mediation. 

9. The Mediation shall be held based upon the availability of the Mediator and the 

Mediation Parties. Any in-person, video, or audio conference mediation session (each, a 

“Mediation Session”) may include individual Mediation Parties, sub-groups of Mediation Parties, 

or all Mediation Parties in the Mediator’s discretion. 

10. Subject to paragraphs 11, 13, and 14 herein, all (i) statements by and discussions 

among any of the Mediation Parties, their counsel, or their advisors during the course of the 

Mediation, including discussions with or in the presence of the Mediator (collectively, the 

“Mediation Discussions”), (ii) Mediation statements and any other documents or information 

provided to the Mediator or the Mediation Parties, their counsel, or their advisors in the course of 

the Mediation (collectively, the “Mediation Documents”), and (iii) correspondence, draft 

resolutions, settlement proposals, term sheets, offers, and counteroffers produced for or as a result 

of or in connection with the Mediation (the “Mediation Proposals”, and together with the 

Mediation Discussions and Mediation Documents, the “Mediation Information”) (a) shall be  
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strictly confidential, privileged, and protected from disclosure in any proceeding pursuant to, 

among other things, Rule 408 of the Federal Rules of Evidence and local law equivalents, (b) shall 

not be admissible for any purpose in any judicial or administrative proceeding, (c) shall not be 

further shared with any other Mediation Party, their counsel, or their advisors or to any other person 

or party who is not a Mediation Party absent the express consent of the Mediation Party whose 

Mediation Information is being shared (provided that any Mediation Party may share Mediation 

Information provided by them without seeking consent of any other Mediation Party), and (d) shall 

not be used for any purpose other than the Mediation; provided, however, that nothing herein shall 

affect the discoverability or admissibility of prepetition factual materials (including, but not limited 

to, transaction documents relating to the Debtors’ business and financing activities). For the 

avoidance of doubt, nothing in this paragraph prevents any Mediation Party from seeking 

discovery or otherwise requesting information simply because it was discussed during the 

Mediation.  

11. The Mediation Parties and their counsel and advisors, shall not in any way disclose 

to any non-Mediation Party or to any court, including, without limitation, in any pleading or other 

submission to any court, any Mediation Information, unless such Mediation Information is 

available to such Mediation Party or its counsel or advisors other than in connection with the 

Mediation and not in breach of the terms of this Order or subject to a separate confidentiality 

agreement or other applicable confidentiality restrictions that would prevent its disclosure. For the 

avoidance of doubt, a Mediation Party may publicly disclose its own Mediation Information 

insofar as such Mediation Information was lawfully in the possession of the Mediation Party 

through means other than the Mediation, subject to any separate confidentiality or other restriction 

or prohibition that would prevent its disclosure. 
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12. To the extent that any Mediation Party, its counsel, or its advisors is in possession 

of privileged or confidential information provided to such Mediation Party, its counsel, or its 

advisors pursuant to the terms and conditions of a confidentiality agreement with a Mediation Party 

(either executed or agreed to via email) or order of this Court entered in connection with these 

Chapter 11 Cases, such information may be disclosed to the Mediator only to the extent that such 

disclosure is also consistent with confidentiality obligations to non-mediation parties, but shall 

otherwise remain privileged and confidential and shall not be disclosed to any other Mediation 

Party, its counsel, or its advisors.  Any Mediation Party, its counsel, or its advisors may provide 

documents and/or information to the Mediator that are subject to a privilege or other protection 

from discovery, including without limitation the attorney-client privilege, the work-product 

doctrine, the common interest or joint defense privilege or any other privilege, right or immunity 

the Mediation Parties may be entitled to claim or invoke (the “Privileged Information”). By 

providing the Privileged Information to the Mediator, no Mediation Party or its respective counsel 

or advisors intends to, nor shall, waive, in whole or in part, the attorney-client privilege, the work-

product doctrine, the common interest or joint defense privilege, or any other privilege, right or 

immunity that such Mediation Party may be entitled to claim or invoke with respect to any 

Privileged Information or otherwise. Any work product, materials, or information shared with or 

produced by a Mediation Party, its counsel, or its advisors to the Mediator, including Privileged 

Information, shall be subject to all applicable mediation privileges and shall not be shared by the 

Mediator with any person, including any other Mediation Parties or their counsel or advisors, 

without the consent of the sharing or producing Mediation Party.  

13. Nothing in this Order is intended to or shall modify any obligations or potential 

liabilities of any person under non-bankruptcy law, including the federal securities laws, with 

22-22549-jlg    Doc 1257    Filed 01/27/23    Entered 01/27/23 08:15:12    Main Document 
Pg 7 of 17



 

 8 
 

respect to the use of material non-public information in connection with securities trading. In the 

event that, from and after the date of entry of this Order, any Mediation Party or their counsel 

wishes to gain access to or to disclose to another Mediation Party any Mediation Information that 

may, or that it believes may, constitute material, non-public information of the Debtors within the 

meaning of Regulation FD under the Securities Exchange Act of 1934, as amended (“MNPI”),  

that Mediation Party or their counsel (and, if that Mediation Party is seeking to disclose the 

Mediation Information, counsel for the Mediation Party that is the potential recipient of the 

Mediation Information) shall first confer with the Debtors to determine whether such Mediation 

Information, in fact, constitutes MNPI. In the event the Debtors or counsel for the Mediation Party 

that is the potential recipient of the Mediation Information determine, pursuant to the foregoing 

procedure or independently, that such Mediation Information constitutes MNPI, prior to any such 

disclosing or receiving, the Debtors and counsel for the Mediation Party that is the potential 

recipient of the MNPI shall confer in good faith regarding an agreement to make all or a portion 

of any such MNPI public upon the conclusion or termination of the Mediation. If such an 

agreement cannot be reached, then such MNPI shall not be shared by the Mediation Party seeking 

to share such MNPI absent express written agreement by the potential recipient to receive such 

MNPI without such MNPI being publicly disclosed.  Further, prior to any disclosures of Mediation 

Information that constitutes or contains MNPI, any disclosing Mediation Party or its counsel shall 

mark such Mediation Information as “MNPI – Professional Eyes Only” and shall provide such 

Mediation Information to counsel for the Mediation Party to which it wishes to disclose the 

Mediation Information, but shall not disclose such Mediation Information to any member of the 

Ad Hoc First Lien Group, Ad Hoc Cross-Holder Group, or Non-RSA 1L Group (each such 

member, a “Funded Debt Mediation Party”) without its prior written consent; should such Funded 
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Debt Mediation Party provide its prior written consent to the receipt of such MNPI, such MNPI 

shall be marked “MNPI – Cleansing Information” by the disclosing Mediation Party prior to 

disclosure to the Funded Debt Mediation Party and shall be publicly disclosed by the Debtors 

pursuant to paragraph 14.  Without limiting the foregoing, any proposal made by the OCC that 

pertains to recoveries, distributions, or consideration for opioid claimants and that the OCC does 

not consent to being cleansed as Proposal Information (as defined below) shall be marked by the 

OCC as “OCC PROPOSAL – NOT SUBJECT TO CLEANSING” (an “OCC Recovery Proposal”) 

(and, if only certain portions of a proposal constitute an OCC Recovery Proposal that the OCC 

does not consent to being cleansed as Proposal Information, those portions shall be clearly marked 

and highlighted) prior to disclosure to any Mediation Party and may be provided to counsel and 

other advisors for the Ad Hoc First Lien Group, Ad Hoc Cross-Holder Group, or Non-RSA 1L 

Group, but shall not be provided to any Funded Debt Mediation Party without such Funded Debt 

Mediation Party’s prior written consent.  Counsel and advisors to the OCC and counsel and 

advisors to any Funded Debt Mediation Party that has not provided its written consent to receive 

any OCC Recovery Proposal (in whole or in part) in accordance with the preceding sentence shall 

continue to participate in good faith in the Mediation and to advance negotiations as far as possible 

without discussing or disclosing any such OCC Recovery Proposal (or parts thereof) with such 

Funded Debt Mediation Party.  All Mediation Parties and their counsel and advisors shall comply 

with the procedures in the preceding two sentences before gaining access to or disclosing, as 

applicable, such Mediation Information to a Funded Debt Mediation Party.  Mediation Information 

that may constitute or contain MNPI may be disclosed to counsel to a Mediation Party and to the 

FCR but shall not be disclosed to any Mediation Party other than the FCR and the members of the 

UCC and OCC absent the specific request of that Mediation Party or its counsel following 
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conferral with the Debtors, as provided in this paragraph. Notwithstanding the foregoing, any 

MNPI disclosed to or received by a Funded Debt Mediation Party shall be subject to paragraph 14 

hereof. 

14. Without limiting the foregoing and notwithstanding anything to the contrary herein 

or in the Mediation Order, the Mediation Parties agree that, within two (2) business days after the 

termination of the Mediation with respect to any Funded Debt Mediation Party (the “Cleansing 

Deadline”), the Debtors shall publicly disclose MNPI delivered to such Funded Debt Mediation 

Party (including any Mediation Information marked “MNPI – Cleansing Material” and any other 

Mediation Information that was received by a Funded Debt Mediation Party without its prior 

written consent that such Funded Debt Mediation Party determines in its reasonable good-faith 

judgment, upon advice of counsel (which may be internal counsel) constitutes MNPI) and, solely 

with respect to the Mediation: (a) whether one or more agreements have been reached through the 

Mediation and (b) if one or more agreements have been reached, a term sheet memorializing such 

agreement(s). In the event that no agreement has been reached, the Mediation Parties will, as soon 

as reasonably practical after the termination of mediation, but prior to the Cleansing Deadline, 

confer in good faith to determine whether they believe that any of the last term sheets or similar 

documents that memorialize the terms of the last Mediation Proposal(s) that were shared with any 

Funded Debt Mediation Party (or, if such proposal was transmitted only verbally, a detailed written 

summary of such Mediation Proposal) (either version of which shall constitute “Proposal 

Information”) constitutes MNPI (as determined in the reasonable good-faith judgment of each 

Funded Debt Mediation Party upon advice of counsel, which may be internal counsel) and, if 

determined to include MNPI,  such Proposal Information will be disclosed; provided, however, 

that in no event will any OCC Recovery Proposal be publicly disclosed without the consent of the 
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OCC, it being understood that such restriction on the public disclosure of any OCC Recovery 

Proposal may preclude any principal of a Funded Debt Mediation Party from receiving any such 

OCC Recovery Proposal and, notwithstanding anything in this Order, any principal of a Funded 

Debt Mediation Party shall not be compelled or required to receive any such OCC Recovery 

Proposal or to participate in the Mediation regarding such OCC Recovery Proposal.  Absent such 

public disclosure of MNPI or in the event of an incomplete disclosure of MNPI, each Mediation 

Party that has received MNPI is authorized to publicly disclose such MNPI (including, for the 

avoidance of doubt, any Proposal Information).  Without limiting any cleansing and self-cleansing 

provisions herein and in any confidentiality agreement entered into in these Chapter 11 Cases, 

Mediation Proposals are not intended to constitute MNPI, subject to any Mediation Party’s rights 

to require any MNPI therein to be publicly disclosed by the Debtors or to publicly disclose such 

MNPI, in each case, pursuant to this paragraph 14. Each Mediation Party shall ensure that its 

counsel, representatives and advisors are aware of the requirements of paragraphs 13 and 14 herein, 

and to the extent any Mediation Party discloses  MNPI or provides MNPI to another Mediation 

Party or a Funded Debt Mediation Party not in compliance with the provisions set forth in 

paragraphs 13 and 14, they may be subject to a remedy to be determined by the Court (which such 

remedy may be sought on an expedited basis).  

15. No party-in-interest in these Chapter 11 Cases, including each of the Debtors or 

any successor to the Debtors, shall have any claim, defense, objection, or cause of action of any 

nature whatsoever against a Mediation Party, including, but not limited to, any objection to a claim, 

or any other basis to withhold, subordinate, disallow, or delay payment or issuance of any 

consideration to a Mediation Party on account of a claim based on such party’s trading in securities 

of the Debtors by reason of such party’s participation in the Mediation, or such party’s receipt, as 
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a result of participation in the Mediation, of (a) information with respect to which, at the time of 

such trading, such party has no duty of confidentiality under a Confidentiality Agreement, or (b) a 

Mediation Proposal or settlement proposal, whether or not such Mediation Proposal or settlement 

proposal is confidential; provided, however, that nothing herein shall be deemed to waive any 

claims for non-compliance with this Order or any other contractual confidentiality obligations. 

16. This Order does not determine whether any Mediation Materials are subject to any 

privilege. No discovery may be taken in connection with the conduct of the Mediation, unless 

consented to by the applicable Mediation Parties. Nothing in this Order shall preclude any 

Mediation Party from seeking discovery at any time pursuant to applicable law and all rights are 

reserved with respect to seeking or opposing any such discovery, provided that (a) no discovery 

may be taken in connection with the conduct of the Mediation, unless consented to by the 

applicable Mediation Parties and (b) the Debtors shall continue in the ordinary course to respond 

to discovery requests which were served prior to the Mediation and shall not use the existence of 

Mediation as a reason to not comply with their discovery and diligence obligations.  

17. No written record or transcript of any discussion had in the course of the Mediation 

is to be kept, absent express written agreement by the Mediation Parties. 

18. If any Mediation Party is requested or required (by subpoena, legal process, or 

otherwise) to disclose any information that is protected from disclosure pursuant to this Order, that 

party shall promptly notify the other Mediation Parties so that the Mediation Parties may seek an 

appropriate protective order. If any party objects to disclosure, the information shall not be 

disclosed except pursuant to a final court order requiring it. 

19. The Mediation shall in all respects be non-binding and without prejudice to any 

Mediation Party’s rights, claims, or defenses, unless the Mediation Parties agree in writing to be 
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so bound; provided however, that any settlement agreement(s) reached through Mediation reduced 

to writing and signed shall be binding as to each signatory in accordance with the terms of such 

written agreement, subject, with respect to the Debtors, to the requirements of section 363(b) of 

the Bankruptcy Code and Federal Rule of Bankruptcy Procedure 9019, and any other provisions 

of the Bankruptcy Code, as applicable, and this Court will retain jurisdiction to enforce any such 

settlement agreement(s). 

20. Unless the Mediator has only requested the participation of certain Mediation 

Parties or counsel for a given Mediation Session (whether occurring in person or by video or audio 

conference), a representative(s) or individual designee(s) from each Mediation Party with full 

authority to negotiate on such Mediation Party’s behalf and to settle the Mediation, in full or in 

part, and thereby bind the party for whom such representative acts, shall attend each scheduled 

Mediation Session, although the selection of that representative or designee shall be left to the 

discretion of each Mediation Party, and a Mediation Party may make a request to the Mediator that 

it be excused from having a representative or designee attend a Mediation Session; provided that, 

notwithstanding the foregoing, (i) unless otherwise required by the Mediator, none of the Ad Hoc 

First Lien Group, Ad Hoc Cross-Holder Group, or Non-RSA 1L Group shall be required to have 

more than one such representative or designee of their respective ad hoc group attend a Mediation 

Session, and (ii) it is understood that any such representative or designee of the Ad Hoc First Lien 

Group, the Ad Hoc Cross-Holder Group, or the Non-RSA 1L Group does not possess full authority 

to negotiate on behalf of the respective ad hoc group of which it is a member and cannot settle any 

matter or the Mediation, in full or in part, on behalf of or bind other members of its respective ad 

hoc group.  For the avoidance of doubt, (a) members of the Multi-State Endo Executive Committee 

and their respective staff shall not be required to attend any Mediation Session in person and 
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instead may be represented by their professional advisors; it being understood and agreed that if 

necessary, the Mediator shall have the right to revisit this provision with counsel to the Multi-State 

Endo Executive Committee if the Mediator deems it necessary; and (b) notwithstanding the first 

sentence of this paragraph, and in recognition of the high levels of authority within the Department 

of Justice that may be required to approve any proposed resolution, the United States of America 

shall be entitled to determine its appropriate representatives for the Mediation irrespective of 

whether the representatives have settlement authority. 

21.  The Mediation Parties agree, for the avoidance of doubt, that in addition to any 

other individuals or entities covered by this Order, all individuals participating in the Mediation as 

representatives of the Mediation Parties are bound by the terms of this Order and shall have the 

same obligations as the Mediation Parties under this Order. 

22. The confidentiality provisions of Rule 5.0 of the Mediation General Order are 

incorporated herein.  Upon entry of this Order, the Mediation Parties shall also work together to 

enter into a separate confidentiality stipulation and protective order with respect to the Mediation 

Information (the “Stipulation and Protective Order”), which shall be executed and submitted to the 

Court prior to the commencement of any Mediation Sessions. The Stipulation and Protective Order 

may govern any issues with respect to any Mediation Party’s disclosure of any MNPI exchanged 

during the course of the Mediation, but shall not supersede or modify the terms of paragraphs 13 

and 14 of this Order without the consent of the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder 

Group, and the Non-RSA 1L Group. 

23. Nothing in this Order or in the Stipulation and Protective Order shall prevent or in 

any way limit or impair the right of the United States to disclose to any agency or department of 

the United States, or any division of any such agency or department, Mediation Information and 
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information marked confidential in connection with the Stipulation and Protective Order relating 

to any potential violation of law or regulation, or relating to any matter within that agency’s 

statutory or regulatory mission and/or oversight; nor shall anything contained in this Order prevent 

or in any way limit or impair the use of any such Mediation Information and/or information marked 

confidential in connection with the Stipulation and Protective Order by an agency in any 

proceeding relating to any potential violation of law or regulation, or the use of such information 

relating to any matter within that agency’s statutory or regulatory mission and/or oversight.  

Nothing in this Order or in the Stipulation and Protective Order limits the right of the United States 

to disclose to any law enforcement authority of a state, local, or tribal government any Mediation 

Information and any information marked confidential in connection with a Stipulation and 

Protective Order relating to any potential violation of law or regulation, or the use of such 

information in connection with a proceeding relating to any potential violation of law or regulation. 

24. The purpose of the Mediation is to facilitate arm’s-length negotiations. No 

Mediation Party and no recipient of any Mediation Information who is not otherwise an “insider” 

of the Debtors or their non-Debtor affiliates (as such term is defined in the Bankruptcy Code) shall 

(a) be or become such an insider, or a temporary insider, or a non-statutory insider under 

bankruptcy law, or an agent or a fiduciary of any of the Debtors or their non-Debtor affiliates; 

(b) be deemed to owe any duty to any of the Debtors or their non-Debtor affiliates; (c) undertake 

any duty to any other party in interest (with the exception of the duties of confidentiality set forth 

herein, in the Stipulation and Protective Order, and in any other applicable confidentiality 

agreements); or (d) be deemed to misappropriate any information of any of the Debtors or their 

non-Debtor affiliates, in each of the foregoing (a) through (d), as a result of (i) participating in any 

Mediation Session; or (ii) being aware, or in possession, of any Mediation Proposal delivered or 
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received by any party in interest or their agents or advisors in connection with the Mediation; 

provided however, that nothing herein shall effect any party’s pre-existing status as an insider, 

fiduciary obligations, if any, or the obligations of the parties set forth hereunder.  

25. Nothing in this Order is intended to, nor shall it operate as, granting relief from the 

automatic stay in the Debtors’ Chapter 11 Cases. 

26. At the conclusion of the Mediation, the Mediator shall file with the Court a 

memorandum stating only (a) that the Mediator has conducted the Mediation; (b) the names of the 

Mediation Parties, including counsel, advisors, and principals thereto or thereof, who participated 

in the Mediation; (c) whether the Mediator believes that the Mediation Parties participated in good 

faith; and (d) whether any settlements or agreements were reached, and if so, the terms of such 

settlements or agreements. If the Mediation is extended in accordance with paragraph 6, whether 

the extension included all or only some of the Mediation Parties, the Mediator shall file with the 

Court a memorandum stating that the Mediation was extended, the Mediation Parties included in 

such extension (if applicable), and the date to which it is extended. 

27. The Mediation Parties and their respective counsel and advisors shall participate in 

the Mediation in good faith and comply with all directions issued by the Mediator.  

28. Except as provided in paragraph 26 of this Order, the Mediator shall not be 

compelled to disclose any information concerning the Mediation in any forum or proceeding, nor 

shall any Mediation Party, or any other party in interest: (a) call or subpoena the Mediator as a 

witness or expert in any proceeding relating to the Mediation, the subject matter of the Mediation, 

or any thoughts or impressions that the Mediator may have about the Mediation Parties, or their 

respective positions, in the Mediation; (b) subpoena any notes, documents or other materials 

prepared by the Mediator in connection with the Mediation; or (c) offer any statements, views or 
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opinions expressed or held by the Mediator in connection with any proceeding, including, without 

limitation, any pleading or other submission to any court. 

29. The Mediator and any legal personnel employed by Willkie Farr & Gallagher LLP 

who assist the Mediator with the Mediation shall be immune from claims arising out of acts or 

omissions incident to their service in these Chapter 11 Cases. 

30. The Debtors are authorized to take all actions necessary or appropriate to effectuate 

the relief granted in this Order in accordance with the Stipulation and Agreed Order. 

31. Notice of the Stipulation and Agreed Order as provided therein shall be deemed 

good and sufficient notice of such Stipulation and Agreed Order and the requirements of 

Bankruptcy Rule 6004(a) and the Local Bankruptcy Rules are satisfied by such notice. 

32. This Court retains exclusive jurisdiction to interpret, implement and enforce the 

provisions of this Order. 

33. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective 

immediately upon entry hereof. 

Dated: January 26, 2023 
New York, New York 

/s/ James L. Garrity, Jr. 
HON. JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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________________________________________ 
Commissioner for Taking Affidavits 



EXHIBIT 3-A 

PPOC Trust Agreement 
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WORKING DRAFT / 

SUBJECT TO REVIEW AND MATERIAL CHANGE IN ALL RESPECTS  

BY ALL INTERESTED PARTIES 

1 

 

 

 

TRUST AGREEMENT OF 

 

VOLUNTARY PRESENT PRIVATE OPIOID CLAIMANT RESOLUTION TRUST 

DATED AS OF [●], 2023 

 

BY AND AMONG  

[●] AS PPOC TRUSTEE 

[●] AS RESIDENT TRUSTEE 

and 

[TENSOR LIMITED] 
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VOLUNTARY PRIVATE OPIOID CLAIMANT RESOLUTION TRUST AGREEMENT 

THIS VOLUNTARY PRIVATE OPIOID CLAIMANT RESOLUTION TRUST 

AGREEMENT (this “Trust Agreement”1), dated as of [●], 2021 (the “Effective Date”), is entered 

into by and among each of (i) the undersigned PPOC Trustee (together with any successor or 

additional trustee appointed under the terms of this Trust Agreement, the “PPOC Trustee”), (ii) 

[Tensor Limited] (the “Purchaser”2) and (iii) [●], as the Delaware resident trustee (together with 

any successor Delaware resident trustee appointed under the terms of this Trust Agreement, 

the “Resident Trustee”), for the purpose of forming a statutory trust under and pursuant to the 

provisions of the Delaware Statutory Trust Act, 12 Del. C. §§ 3801, et seq. (as the same may from 

time to time be amended, or any successor statute, the “Trust Act” and such trust, the “PPOC 

Trust”). 

RECITALS 

WHEREAS, (A) on August 16, 2022 (the “Petition Date”), Endo International plc and 

certain of its affiliate debtors and debtors in possession filed a voluntary petition for relief under 

chapter 11 of the Bankruptcy Code in the Bankruptcy Court, thereby commencing the chapter 11 

cases jointly administered by the Bankruptcy Court under the caption In re Endo International plc, 

et al., Case No. 22-22549 (JLG) (the “Chapter 11 Cases”); and (B) certain of the Debtors’ other 

affiliates filed voluntary petitions for relief on May 25, 2023, and May 31, 2023, respectively, and 

their cases are also being jointly administered as part of the Chapter 11 Cases; 

WHEREAS, on March 24, 2023, the Debtors, the Creditors’ Committee, the OCC and the 

Ad Hoc First Lien Group filed the March 2023 Stipulation.3  

WHEREAS, filed with the March 2023 Stipulation were certain term sheets, including the 

OCC Resolution Term Sheet setting forth, inter alia, certain terms to be implemented pursuant to 

this Trust Agreement related to the voluntary funding by the Purchaser on or after the Closing Date 

of certain cash amounts, and the disbursement of such funds. 

WHEREAS, in accordance with the Governing Order and Filings, (i) the Purchaser shall 

provide for the establishment of this PPOC Trust, (ii) the PPOC Trust shall receive the PPOC Trust 

Consideration from time to time pursuant to the PPOC Trust Installment Payments (or otherwise 

pursuant to the Purchaser’s exercise of the PP Prepayment Option), (iii) the PPOC Trust shall 

assume all liability of the Debtors and the other Released Parties for any and all Channeled Claims, 

pursuant to the OCC Resolution Term Sheet, solely for the purpose of effectuating the PPOC Trust 

 
1 This Trust Agreement may also be referred to as the “PPOC Trust Agreement” in other documents referred 

to in the OCC Resolution Term Sheet. 

2 the Purchaser may also be referred to as the “Buyer,” “NewCo” or the “Stalking Horse Bidder” in certain 

PPOC Trust Documents or PPOC Sub-Trust Documents. 

3 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Glossary attached hereto as Exhibit A, the Sale Order, the March 2023 Stipulation, the OCC Resolution Term 

Sheet, the Master PPOC TDP or the Cash Collateral Order, as applicable. 
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Distributions Procedures (the “Master PPOC TDP”) attached as Exhibit B to this Trust Agreement, 

pursuant to which (A) each Channeled Claim shall either be automatically channeled to and 

assumed exclusively by a PPOC Sub-Trust or otherwise disallowed and released in full and (B) in 

exchange for the assumption of the applicable Channeled Claims, the PPOC Sub-Trusts shall 

receive the distributions set forth in the Master PPOC TDP; 

WHEREAS, in accordance with the Governing Order and Filings, on or about the date 

hereof, the [the Purchaser and certain trustees] created (i) an abatement trust (the “Hospital Trust”) 

to (a) assume all liability for Hospital Opioid Claims, (b) administer Hospital Opioid Claims, (c) 

collect distributions from the PPOC Trust made on account of such claims, and (d) further 

distribute such funds in accordance with the applicable PPOC Sub-Trust Documents, including to 

Holders of Hospital Opioid Claims, (ii) a victim compensation trust (the “NAS PI Trust”) to (a) 

assume all liability for NAS PI Claims, (b) administer NAS PI Claims, (c) collect distributions 

from the PPOC Trust made on account of such claims, and (d) further distribute such funds in 

accordance with the applicable PPOC Sub-Trust Documents, including to Holders of NAS PI 

Claims, (iii) a victim compensation trust (the “PI Trust”) to (a) assume all liability for PI Opioid 

Claims, (b) administer PI Opioid Claims, (c) collect distributions from the PPOC Trust made on 

account of such claims, and (d) further distribute such funds in accordance with its PPOC Sub-

Trust Documents, including to Holders of PI Opioid Claims, (iv) a trust (the “TPP Trust”) to (a) 

assume all liability for Third-Party Payor Opioid Claims, (b) administer Third-Party Payor Opioid 

Claims, (c) collect distributions from the PPOC Trust made on account of such claims, and (d) 

further distribute such funds in accordance with its PPOC Sub-Trust Documents, including to 

Holders of Third-Party Payor Opioid Claims, and (v) an abatement trust (the “IERP Trust II”) to 

(a) assume all liability for Independent Emergency Room Physicians Opioid Claims, (b) 

administer Independent Emergency Room Physicians Opioid Claims, (c) collect distributions from 

the PPOC Trust made on account of such claims, and (d) further distribute such funds in 

accordance with the applicable PPOC Sub-Trust Documents, including to holders of Independent 

Emergency Room Physicians Opioid Claims. 

WHEREAS, in accordance with the Governing Order and Filings and the Master PPOC 

TDP, beneficial interests in the PPOC Trust shall be granted to [the Hospital Trust (such interest, 

the “PPOC Hospital Claim”), the NAS PI Trust (such interest, the “PPOC NAS PI Claim”), the PI 

Trust (such interest, the “PPOC PI Claim”), the TPP Trust (such interest, the “PPOC TPP Claim”), 

and the IERP Trust II (such interest, the “PPOC IERP II Claim”) which PPOC Hospital Claim, 

PPOC NAS PI Claim, PPOC PI Claim, PPOC TPP Claim and PPOC IERP II Claim (collectively, 

the “PPOC Claims”) shall respectively entitle each applicable PPOC Sub-Trust to payment of its 

respective portion of the PPOC Consideration in accordance with the terms of the Governing Order 

and Filings and this Trust Agreement; 

WHEREAS, the purposes of the PPOC Trust are, among other things, to: (i) further channel 

all asserted Opioid Claims voluntarily channeled to the PPOC Trust by participating PPOCs to the 

PPOC Sub-Trusts in accordance with the Governing Order and Filings and the PPOC Trust 

Documents; (ii) preserve, hold, collect, manage, maximize, and liquidate the assets of the PPOC 

Trust for use in (x) funding the PPOC Sub-Trusts in accordance with the Master PPOC TDP, to 

allow such PPOC Sub-Trusts to resolve Opioid Claims voluntarily channeled to them, and (y) 
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paying any and all administration and operating expenses of the PPOC Trust, including the fees 

and expenses of any PPOC Professionals (as defined herein) and the PPOC Trustee; and (iii) 

qualify at all times as a qualified settlement fund; and; 

WHEREAS, the PPOC Trust was established and is effective for the benefit of the PPOC 

Sub-Trusts. 

AGREEMENT 

NOW, THEREFORE, pursuant to the Sale Order, and in consideration of the foregoing 

and upon the terms and subject to the mutual covenants and conditions set forth herein, and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto agree as follows: 

 

DECLARATION OF TRUST 

Section 1.01. Creation of Trust. The Purchaser, the PPOC Trustee and the Resident 

Trustee, pursuant to the Governing Order and Filings, and in accordance with the applicable 

provisions of the Bankruptcy Code, hereby create the PPOC Trust, which shall bear the legal name 

“Voluntary Present Private Opioid Claimant Resolution Trust.” In connection with the exercise of 

the PPOC Trustee’s power hereunder, the PPOC Trustee may use this name or such variation 

thereof as the PPOC Trustee reasonably sees fit. It is the intention of the parties hereto that the 

PPOC Trust created hereby constitutes a statutory trust under the Trust Act and that the Governing 

Order and Filings and the PPOC Trust Documents, constitute the governing instruments of the 

PPOC Trust. 

Section 1.02. Purpose of PPOC Trust. The purpose of the PPOC Trust is to carry out the 

duties of the PPOC Trust as set forth in the March 2023 Stipulation on behalf, and for the benefit, 

of the PPOC Sub-Trusts, including to effectuate the Master PPOC TDP and to liquidate, convert 

to Cash and distribute the PPOC Trust Consideration in accordance with the terms of the March 

2023 Stipulation and this Trust Agreement. The PPOC Trust shall, in each case in accordance with 

the March 2023 Stipulation and the PPOC Trust Documents: (a) hold, manage, sell, invest and 

distribute the PPOC Transferred Assets for the benefit of the PPOC Sub-Trusts in accordance with 

the Governing Order and Filings and the PPOC Trust Documents, as set forth therein and 

incorporated herein; (b) further channel all asserted Opioid Claims voluntarily channeled to the 

PPOC Trust by Participating PPOCs to the PPOC Sub-Trusts in accordance with the Governing 

Order and Filings and the PPOC Trust Documents; (c) make payments to the PPOC Sub-Trusts 

from time to time, to permit such PPOC Sub-Trusts to satisfy the PPOC Claims; and (d) maintain 

the PPOC Website (as defined herein), if determined necessary or desirable by the PPOC Trustee; 

(e) fund an operating reserve for the PPOC Trust (the “PPOC Operating Reserve”) to pay PPOC 

Operating Expenses (as defined herein) and (f) pay any and all administration and operating 

expenses of the PPOC Trust, including the fees and expenses of any PPOC Professionals, the 

Resident Trustee and PPOC Trustee. None of the PPOC Trust nor any PPOC Sub-Trust shall be 

deemed a successor in interest of the Debtors for any purpose other than as specifically set forth 
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in this Trust Agreement, or any other applicable agreement. The PPOC Trust is not and shall not 

be deemed an affiliate of the Purchaser. 

Section 1.03. Vesting of the Trust Assets and Funding of the Trust; Accounting. 

(a) On and after the Effective Date, and in accordance with the Governing Order and 

Filings and the PPOC Trust Documents, the PPOC Trust Consideration shall be irrevocably and 

voluntarily transferred to and vest in the PPOC Trust free and clear of all Claims, Interests, Liens, 

other encumbrances and liabilities of any kind. The PPOC Trust shall have no liability for any 

prepetition or postpetition Claims, Causes of Action or liabilities of any kind, in each case that 

have been or could have been asserted against the Debtors, their Estates or their property (including, 

but not limited to, Claims based on successor liability) based on any acts or omissions prior to the 

Effective Date. For the avoidance of doubt, to the extent Channeled Claims are further channeled 

to the PPOC Sub-Trusts pursuant to the Master PPOC TDP, such PPOC Sub-Trusts shall be liable 

therefor. 

(b) The Purchaser shall execute any documents or other instruments and shall take all 

other steps as the PPOC Trustees reasonably request to reflect the transfer and assignment of the 

PPOC Trust Consideration to the PPOC Trust. Neither the Debtors nor any other Person (other 

than the PPOC Sub-Trusts) shall have any interest in or with respect to the PPOC Trust 

Consideration or the PPOC Trust.  

(c) The PPOC Trust shall be funded voluntarily by the Purchaser on and after the 

Closing Date with the PPOC Trust Consideration. 

(d) The PPOC Trust Consideration and all other assets held from time to time by the 

PPOC Trust under this Trust Agreement and any earnings, including interest, on any of the 

foregoing shall be held and applied by the PPOC Trustee solely in accordance with the terms of 

the Governing Order and Filings and the PPOC Trust Documents.  

(e) In accordance with the OCC Resolution Term Sheet, the PPOC Trust shall perform 

an accounting of PPOC opt-in and release documentation received with respect to each PPOC Sub-

Trust, and if the percentage of Opt-In PPOCs for any PPOC Sub-Trust exceeds 40% of the sum of 

Opt-In PPOCs and Participating PPOCs for such PPOC Sub-Trust (such excess percentage, the 
“Underparticipation Percentage”), then an amount equal to the product of the aggregate amount of PPOC 

Trust Consideration allocated to such PPOC Sub-Trust multiplied by the Underparticipation Percentage 

shall be returned to the Purchaser no later than ninety (90) days after such accounting is completed; 

provided that in no event shall funds be returned on account of a PPOC’s failure to timely execute a Release 
Form, which Release Form is subsequently treated as timely by the PPOC Trust Board. At the request of 

the Purhcaser, such accounting and underlying data shall be delivered (if so requested, the cost of such 

delivery shall be borne by the Purhcaser and redacted as necessary at the expense of the Purhcaser) to 

the Purhcaser.   

Section 1.04. Assumption of Channeled Claims and the Master PPOC TDP.  

(a) As of the Effective Date, any and all liability of the Debtors and the other Released 

Parties for any and all Channeled Claims shall automatically, and without further act, deed or court 
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order, be voluntarily channeled to and assumed by the PPOC Trust solely for the purpose of 

effectuating the Master PPOC TDP, pursuant to which (i) each Channeled Claim shall either be 

automatically channeled to and assumed exclusively by a PPOC Sub-Trust or otherwise disallowed 

and released in full4 and (ii) in consideration for the assumption by the PPOC Sub-Trusts of 

Channeled Claims in accordance therewith, the PPOC Trust shall make the distributions to the 

PPOC Sub-Trusts as set forth in the Master PPOC TDP. 

(b) Distributions, in accordance with the applicable trust distribution procedures 

included in the PPOC Sub-Trust Documents (the “PPOC Sub-Trust TDPs”)5, from the PPOC Sub-

Trust to which a Channeled Claim is voluntarily channeled, in accordance with the Master PPOC 

TDP, shall be the sole source of remuneration, if any, in respect of such Channeled Claim, and the 

PPOC holding such Channeled Claim shall have no other or further recourse against any Released 

Party, including the PPOC Trust. All Channeled Claims channeled to a PPOC Sub-Trust in 

accordance with the Master PPOC TDP shall be administered, liquidated and discharged solely 

pursuant to, and solely to the extent provided in, the applicable PPOC Sub-Trust TDP for such 

PPOC Sub-Trust. All Channeled Claims that are disallowed and released and not channeled to a 

PPOC Sub-Trust in accordance with the Master PPOC TDP shall have no recourse to any Released 

Party, including the PPOC Trust. For the avoidance of doubt, in no event shall any Channeled 

Claim have any recourse to the assets of the PPOC Trust.  

(c) In furtherance of the foregoing, the PPOC Trust, except as otherwise provided in 

the Sale Order or the PPOC Trust Documents, shall have all defenses, cross-claims, offsets and 

recoupments, as well as rights of indemnification, contribution, subrogation and similar rights, 

regarding the Channeled Claims that the Debtors have, or would have had, under applicable law, 

but solely to the extent consistent with the PPOC Trust Documents and the March 2023 Stipulation; 

provided that no such Claims, defenses or rights may be asserted against any Released Party; and 

provided further that all such defenses, cross-claims, offsets and recoupments regarding any 

Channeled Claim that is channeled to a PPOC Sub-Trust in accordance with the Master PPOC 

TDP shall be transferred to such PPOC Sub-Trust with such Channeled Claim, at which point, the 

PPOC Trust shall no longer have such defenses, cross-claims, offsets and recoupments regarding 

such Channeled Claim.  

Section 1.05. Appointment and Acceptance of Initial PPOC Trustee. Upon the occurrence 

of the Effective Date, the PPOC Trustee identified in Section 8.01(a) hereof shall be appointed to 

serve as the trustee of the PPOC Trust, subject to the terms of the Governing Order and Filings 

and this Trust Agreement. The PPOC Trustee shall have and perform all of the duties, 

responsibilities, rights and obligations of the PPOC Trust set forth in the PPOC Trust Documents. 

The PPOC Trustee, subject to the terms and conditions of the Governing Order and Filings and 

the PPOC Trust Documents, shall be authorized to execute, deliver, file or record such documents, 

 
4 In the event a claim is disallowed in full pursuant to this clause (i), such disallowance shall have no effect 

on the enforceability, efficacy, scope or terms of the PPOC Release Form or the Release granted thereunder. 

5 For the avoidance of doubt, the PPOC Sub-Trust TDPs shall, to the extent applicable, be subject to the 

Master PPOC TDP. 
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contracts, instruments, releases and other agreements, and to take such actions as may be necessary 

or appropriate, to effectuate and further evidence the terms and conditions of the March 2023 

Stipulation, including the OCC Resolution Term Sheet, any agreement entered into in connection 

with the March 2023 Stipulation and the PPOC Trust Documents. The PPOC Trustee’s powers are 

exercisable solely in a fiduciary capacity consistent with, and in furtherance of, the purpose of the 

PPOC Trust and not otherwise herewith. The PPOC Trustee(s) shall have the authority to bind the 

PPOC Trust within the limitations set forth in this Trust Agreement, but shall for all purposes 

hereunder be acting in their respective capacities as PPOC Trustee, and not individually. 

Section 1.06. No Reversion to Debtors or the Purchaser. In no event shall any part of the 

PPOC Trust’s assets revert to or be distributed to any Debtor or the Purchaser except for any 

reversion to the Purchaser contemplated by the OCC Term Sheet and solely as a result of any 

adjustments to allocations to any PPOC Sub-Trusts required in the event the accounting required 

by the OCC Term Sheet and performed in accordance with Section 1.03(e) shows that participation 

in any PPOC Sub-Trusts falls within the range of the Underparticipation Percentage. 

Section 1.07. Relationship to Sale Order and the March 2023 Stipulation. The principal 

purpose of this Trust Agreement is to aid in the implementation of the Governing Order and Filings 

and the Master PPOC TDP, and, therefore, this Trust Agreement incorporates the provisions 

thereof. To the extent that there is conflict between the provisions of this Trust Agreement, the 

provisions of the Governing Order and Filings, the Master PPOC TDP and the March 2023 

Stipulation, each document shall have controlling effect in the following rank order: (a) the Sale 

Order; (b) this Trust Agreement; (c) the Master PPOC TDP; and (d) the March 2023 Stipulation. 

All PPOC Sub-Trust Documents shall be subject, to the extent applicable, to the PPOC Trust 

Documents. 

Section 1.08. Incidents of Ownership. Except as otherwise provided in this Trust 

Agreement, the PPOC Sub-Trusts shall be the sole beneficiaries of the PPOC Trust, and the PPOC 

Trustee shall retain only such incidents of ownership as are necessary to undertake the actions and 

transactions authorized in the Governing Order and Filings or the PPOC Trust Documents, 

including those powers set forth in this Trust Agreement. 

 

PPOC SUB-TRUSTS 

Section 2.01. PPOC Claims.  

(a) On the Effective Date, each PPOC Claim shall hereby be [issued] to the applicable 

PPOC Sub-Trust in accordance with the March 2023 Stipulation and the Master PPOC TDP. 

(b) No party shall have any beneficial interests in the PPOC Trust other than as 

provided in Section 2.01(a). 

(c) Notwithstanding anything to the contrary herein or otherwise, as set forth in the 

OCC Resolution Term Sheet, (i) none of the Public Opioid Claimants, Tribal Opioid Claimants, 

Putative Future Opioid Claimants (to the extent any are ever determined, adjudicated, or agreed to 
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exist), Co-Defendants, or any distributor, manufacturer, or pharmacy engaged in the distribution, 

manufacture, or dispensing/sale of opioids or opioid products shall be entitled to receive funds 

from the PPOC Trust or any applicable PPOC Sub-Trusts, and (ii) the ultimate right to receive any 

PPOC Trust Consideration on account of an Opioid Claim shall be subject to, and determined 

pursuant to, the PPOC Trust Documents and the PPOC Sub-Trust Documents. 

Section 2.02. Disputed or Conflicting Claims or Demands. If any dispute arises with 

respect to a payment or distribution on account of a PPOC Claim, the PPOC Trustee shall be 

entitled to elect to make no payment or distribution with respect to such PPOC Claim subject to 

the dispute and the PPOC Trustee shall promptly refer such dispute to the Chosen Courts; provided 

that any undisputed portion of such payment or distribution shall not be deferred pending such 

resolution. In so doing, the PPOC Trustee shall not be or become liable to any party for its refusal 

to make such payment or distribution. The PPOC Trustee shall be entitled to refuse to act until 

either (a) the rights of the adverse claimants have been adjudicated by a Final Order of the 

applicable Chosen Court or (b) all disputes have been resolved by a written agreement among all 

such parties and the PPOC Trustee, which agreement shall include a complete release of the PPOC 

Trust, the PPOC Trustee and any relevant representative thereof (the occurrence of the event 

described in either clause (a) or (b) in this Section 2.02 of this Trust Agreement being referred to 

as a “Dispute Resolution”). Promptly after a Dispute Resolution is reached, the PPOC Trustee 

shall transfer the payments and distributions, if any, in accordance with the terms of such Dispute 

Resolution. The Chosen Courts shall have exclusive jurisdiction over any dispute under this Trust 

Agreement.   

Section 2.03. Rights of PPOC Sub-Trusts. Each PPOC Sub-Trust shall be entitled to 

participate in the rights and benefits due to a PPOC Sub-Trust hereunder according to the terms of 

its PPOC Claim, as applicable. Other than as expressly set forth in this Trust Agreement, the PPOC 

Claims shall not have consent or voting rights or otherwise confer on the PPOC Sub-Trusts any 

rights similar to the rights of a shareholder of a corporation in respect of any actions taken or to be 

taken by the PPOC Trustee in connection with the PPOC Trust. Each applicable PPOC Claim is 

hereby declared and shall be in all respects personal property of the applicable PPOC Sub-Trust. 

Except as expressly provided hereunder, a PPOC Sub-Trust shall have no title to, right to, 

possession of, management of or control of the PPOC Trust or its assets or to any right to call for 

a partition or division of such assets or to require an accounting. The sole interest of each PPOC 

Sub-Trust shall be the rights and benefits given to such PPOC Sub-Trust under the PPOC Trust 

Documents and the Governing Order and Filings. For the avoidance of doubt, upon the payment 

in full in Cash of any PPOC Claim, following such PPOC Claim being channeled to the relevant 

PPOC Sub-Trust, the holder of such PPOC Claim shall immediately cease to be entitled to the 

benefits of a PPOC Sub-Trust for all purposes under this Trust Agreement, and the PPOC Trustee 

shall have no further fiduciary duties thereto. 

Section 2.04. Nontransferability of PPOC Claims. The PPOC Claims shall be 

nontransferable and nonassignable. 

Section 2.05. Limited Liability. No provision of the Governing Order and Filings or the 

PPOC Trust Documents, and no mere enumeration herein of the rights or privileges of any PPOC 
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Sub-Trust, shall give rise to any liability of such PPOC Sub-Trust solely in its capacity as such, 

whether such liability is asserted by any Debtor, creditor, successor, representative, employee or 

equity interest holder of any Debtor, or by any other Person. The PPOC Sub-Trusts shall be deemed 

to receive the PPOC Claims from the PPOC Trust in accordance with the provisions of the 

Governing Order and Filings and the PPOC Trust Documents without further obligation or liability 

of any kind, but subject to the provisions of this Trust Agreement. 

 

POWERS AND TRUST ADMINISTRATION 

Section 3.01. Powers of the PPOC Trustee. 

(a) Pursuant to the terms of the Governing Order and Filings and the PPOC Trust 

Documents, the PPOC Trustee shall have all powers necessary to accomplish the purposes of the 

PPOC Trust in accordance with the PPOC Trust Documents and the Governing Order and Filings. 

The PPOC Trustee shall (i) have the power and authority to perform all functions on behalf of the 

PPOC Trust, (ii) be responsible for all decisions and duties with respect to the PPOC Trust and its 

assets, and (iii) in all circumstances, and at all times, act in a fiduciary capacity for the benefit of 

and in the best interests of the PPOC Sub-Trusts, in furtherance of the purposes of the PPOC Trust, 

and in accordance with the March 2023 Stipulation and the PPOC Trust Documents.  

(b) Without limiting, but subject to, the foregoing paragraph (a), and except as limited 

in the March 2023 Stipulation, this Trust Agreement and by applicable law, the PPOC Trustee 

shall be expressly authorized to: 

(i) hold and maintain the PPOC Operating Reserve from Cash held or received 

by the PPOC Trust to the extent deemed necessary by the PPOC Trustee to 

satisfy and pay future PPOC Operating Expenses, and release funds from 

the PPOC Operating Reserve; 

(ii) delegate certain duties identified by it from time to time to the PPOC Trust’s 

representatives; 

(iii) cooperate with the Purchaser in connection with the negotiation, 

distribution, collection and tabulation of PPOC opt-in and release 

documentation, and any related calculations contemplated by the OCC 

Resolution Term Sheet; 

(iv) enforce the terms of the March 2023 Stipulation against the Purchaser; 

(v) make distributions to PPOC Sub-Trusts in accordance with the March 2023 

Stipulation and this Trust Agreement; 

(vi) determine the timing of distributions, to the extent permitted by the March 

2023 Stipulation and this Trust Agreement; 
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(vii) prosecute any Claims or Causes of Action accruing to the PPOC Trust, elect 

not to pursue any such Claims or Causes of Action, and determine whether 

and when to compromise, settle, abandon, dismiss or otherwise dispose of 

any such Claims or Causes of Action; 

(viii) retain PPOC Trust Professionals to assist in performing their duties under 

the March 2023 Stipulation and hereunder; 

(ix) prepare an operating budget for the PPOC Trust; 

(x) maintain the books, records and accounts of the PPOC Trust; 

(xi) invest Cash of the PPOC Trust only to the extent permitted hereunder; 

(xii) incur and pay reasonable and necessary PPOC Operating Expenses in 

connection with the performance of duties hereunder, including the 

reasonable fees and expenses of the PPOC Trust Professionals; 

(xiii) administer the PPOC Trust’s tax obligations, including, but not limited to, 

representing the interest and account of the PPOC Trust before any taxing 

authority in all matters including any claim, defense, action, suit, 

proceeding or audit; 

(xiv) in the case of the PPOC Trustee who is the “administrator” within the 

meaning of Treasury Regulations Section 1.468B-2(k)(3), perform the 

duties and functions contemplated in Section 6.01(a) of this Trust 

Agreement; 

(xv) negotiate, enter into and perform under an escrow agreement contemplated 

by the OCC Resolution Term Sheet under the heading “Trust Expenses,” to 

the extent such concept is applicable in accordance with the terms of the 

OCC Resolution Term Sheet; 

(xvi) maintain appropriate liability insurance for the Indemnified Parties; 

(xvii) pay statutory fees; and 

(xviii) perform such other duties and functions that are consistent with the 

implementation of the March 2023 Stipulation and the PPOC Trust 

Documents. 

For purposes of this Trust Agreement, “PPOC Operating Expenses” means any and all 

costs, expenses, fees, taxes, disbursements, debts or obligations incurred from the operation and 

administration of the PPOC Trust, including in connection with the prosecution or settlement of 

any Claims or Causes of Action accruing to the PPOC Trust, working capital, all compensation, 

costs and fees of the PPOC Trustee and any professionals or advisors retained by the PPOC Trust, 
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and any actual or potential indemnification obligations pursuant to Section 9.05 reasonably 

expected by the PPOC Trustee, but excluding any amounts to be paid in respect of the PPOC 

Claims, all of which shall be paid from the PPOC Trust Consideration. 

(c) The PPOC Trustee shall be empowered to initiate, prosecute, defend and resolve 

all legal actions and other proceedings related to any asset, liability or responsibility of the PPOC 

Trust. Such legal actions and other proceedings shall be limited solely to those required for the 

purposes of satisfying the responsibilities of the PPOC Trust and maximizing the benefits to the 

PPOC Sub-Trusts and their beneficiaries. The PPOC Trustee shall be empowered to initiate, 

prosecute, defend and resolve all such actions in the name of the Debtors or their Estates, in each 

case if deemed necessary or appropriate by the PPOC Trustee. The PPOC Trust shall be 

responsible for the payment from the PPOC Trust Consideration of all damages, awards, 

judgments, settlements, expenses, costs, fees and other charges incurred subsequent to the date 

upon which the PPOC Trust is established arising from, or associated with, any legal action or 

other proceeding brought pursuant to the foregoing. 

(d) Except as otherwise provided in the  PPOC Trust Documents, the PPOC Trustee 

shall not be required to obtain any order or approval of any Chosen Court or account to any Chosen 

Court, for the exercise of any right, power or privilege conferred hereunder.  

Section 3.02. General Administration. 

(a) The PPOC Trustee shall host a semi-annual call for the PPOC Sub-Trusts to answer 

questions of the PPOC Sub-Trusts relating to the PPOC Trust, and shall otherwise make 

themselves reasonably available to answer questions of the PPOC Sub-Trusts relating to the PPOC 

Trust’s activities.  

(b) The PPOC Trustee may, but shall not be required to, establish a publicly available 

website (the “PPOC Website”) as soon as reasonably practicable after the Effective Date to aid in 

communicating information to the PPOC Sub-Trusts and Participating PPOCs and holders of 

Channeled Claims and in making the activities of the PPOC Trust as transparent as possible. 

Section 3.03. Master PPOC TDP. The Master PPOC TDP shall become effective and be 

automatically implemented according to its terms and the terms of the March 2023 Stipulation 

upon the Effective Date, without any further order of any Chosen Court or action by the PPOC 

Trustee or any other Person. In the event any Person asserts any potential or alleged Channeled 

Claim against the PPOC Trust, the PPOC Trustee shall refer such potential or alleged Channeled 

Claim to a Chosen Court, which shall determine whether such Person has a Channeled Claim and, 

if such Person has a Channeled Claim, whether such Channeled Claim is channeled to a PPOC 

Sub-Trust or otherwise released in accordance with the Master PPOC TDP. 

 

DURATION AND TERMINATION OF THE PPOC TRUST 

Section 4.01. Duration. The PPOC Trust was formed as of the execution and filing of a 

Certificate of Trust with the Delaware Secretary of State on [●], 2023 and its existence is intended 
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to continue until such time as its Certificate of Trust has been cancelled by the filing of a certificate 

of cancellation in accordance with Section 4.03 of this Trust Agreement. The execution and filing 

of the PPOC Trust’s Certificate of Trust with the Delaware Secretary of State is hereby ratified. 

Section 4.02. Dissolution of the PPOC Trust. The PPOC Trust shall be dissolved and the 

PPOC Trustee and the Resident Trustee shall be discharged from their respective duties with 

respect to the PPOC Trust upon completion of their duties as set forth in the March 2023 

Stipulation and the PPOC Trust Documents, which, for the avoidance of doubt, shall be no earlier 

than the date on which (a) all assets held by the PPOC Trust, including any portion of the PPOC 

Trust Consideration, have been liquidated and (b) all payments and other distributions required to 

be made from the PPOC Trust under the March 2023 Stipulation and the PPOC Trust Documents 

have been made, unless dissolution on an earlier date is authorized pursuant to a Final Order of a 

Chosen Court. Subject to the foregoing sentences, the PPOC Trust shall be dissolved at such time 

as the PPOC Trustee determine that the administration of any remaining assets of the PPOC Trust 

are not likely to yield sufficient additional proceeds to justify further pursuit. In the event of the 

dissolution of the PPOC Trust, the enforceability, efficacy, scope and terms of the executed PPOC 

Release Forms and the release granted thereunder shall be unaffected. 

Section 4.03. Continuance of PPOC Trust for Winding Up. After the dissolution of the 

PPOC Trust and solely for the purpose of liquidating and winding up the affairs of the PPOC Trust, 

the PPOC Trustee shall continue to act as such until their duties have been fully performed. As 

soon as practicable after the PPOC Trustee exhausts substantially all of the assets of the PPOC 

Trust, the PPOC Trustee shall, at the expense of the PPOC Trust, (a) provide for the retention and 

storage of the PPOC Trust’s books and records until such time as all such books and records are 

no longer required to be retained under applicable law, (b) file a certificate with a Chosen Court 

informing such Chosen Court of the location at which such books and records are being stored and 

stating that the assets of the PPOC Trust have been exhausted and that final distributions of Cash 

have been made pursuant to the March 2023 Stipulation and the PPOC Trust Documents, (c) notify 

the PPOC Sub-Trusts that the PPOC Trustee has exhausted substantially all of the assets of the 

PPOC Trust, and (d) file a certificate of cancellation with the Secretary of State of the State of 

Delaware to terminate the PPOC Trust. Upon the taking of such actions in the preceding sentence, 

the PPOC Trust shall be deemed dissolved for all purposes without the necessity for any other or 

further actions to be taken by or on behalf of the PPOC Trust or payments to be made in connection 

therewith. Notice of dissolution of the PPOC Trust and the filing of a Certificate of Cancellation 

shall be given to the Resident Trustee promptly following filing. For the avoidance of doubt, the 

dissolution of the PPOC shall not affect the enforceability, efficacy, scope or terms of the PPOC 

Release Form or the release granted thereunder. 

 

ACCOUNTS, INVESTMENTS AND PAYMENTS 

Section 5.01. Accounts. The PPOC Trustee may, from time to time, create such accounts 

and reserves within or in the name of the PPOC Trust as they may deem necessary, prudent or 

useful in order to discharge their duties hereunder and may, with respect to any such accounts or 

reserves, restrict the use of monies therein, and the earnings or accretions thereto (the “Trust 
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Subaccounts”). Any such Trust Subaccounts established by the PPOC Trustee shall be held as 

PPOC Trust assets and are not intended to be subject to separate entity tax treatment as “disputed 

claims reserves” within the meaning of the IRC or Treasury Regulations, “disputed ownership 

funds” within the meaning of the IRC or Treasury Regulations, or otherwise.  

Section 5.02. PPOC Operating Reserve. On and after the Effective Date, the PPOC 

Operating Reserve shall be held in a single segregated account administered by the PPOC Trustee 

to pay any and all PPOC Operating Expenses. On the Effective Date, or as promptly as practicable 

thereafter, the PPOC Trustee shall establish and fund the PPOC Operating Reserve from a portion 

of the PPOC Trust Installment Payment received on, or promptly following the Effective Date, in 

an amount determined by the PPOC Trustee as necessary to satisfy and pay estimated future PPOC 

Operating Expenses, and to be held and maintained by the PPOC Trustee. All PPOC Operating 

Expenses shall be satisfied and paid from the PPOC Operating Reserve. Periodically, until the 

dissolution of the PPOC Trust, the PPOC Trustee shall replenish the PPOC Operating Reserve 

from Cash held or received by the PPOC Trust to the extent deemed necessary by the PPOC 

Trustee to satisfy and pay estimated future PPOC Operating Expenses.  

Section 5.03. Investments.  

(a) Investment of monies held in the PPOC Trust shall comply with the guidelines set 

forth in Exhibit C to this Trust Agreement. 

(b) The foregoing paragraph (a) shall not apply to securities, instruments or other assets 

received, or obtained as proceeds solely to the extent approved with the unanimous consent of the 

PPOC Trustee. 

Section 5.04. Source of Payments. All PPOC Trust expenses and payments shall be 

payable solely out of the assets of the PPOC Trust (including the PPOC Trust Consideration). 

None of the Debtors, the Purchaser, the PPOC Trustee, any PPOC Trust representative, officer, 

employee or professional or any other Released Party shall be liable for the payment of any PPOC 

Trust expense or payment or any other liability of the PPOC Trust, except to the extent provided 

herein, or in the Governing Order and Filings.  

 

TAX MATTERS 

Section 6.01. U.S. Federal Income Tax Treatment.  

(a) The PPOC Trust is intended to be treated, and shall be reported, as a “qualified 

settlement fund” within the meaning of Section 1.468B-1 et seq. of the Treasury Regulations 

promulgated under Section 468B of the IRC (the “QSF Regulations”), and the Purchaser is 

intended to be treated, and shall be reported, as a person that transfers as a “transferor,” or as 

another person who transfers on behalf of a “transferor,” within the meaning of Treasury 

Regulations Sections 1.468B-1(d)(1) and 1.468B-2(b)(1), and, in each case, to the extent 

applicable, shall be treated consistently for state and local tax purposes, provided, however, that 

solely for U.S. federal income tax purposes, to the extent the PPOC Trust does not meet the 
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requirements of Treasury Regulations Section 1.468B-1(c)(1) and (3), the PPOC Trust 

Consideration shall be treated as owned by the transferor thereof pursuant to Treasury Regulations 

Section 1.468B-1(j)(1), provided, further, however, that the PPOC Trust and any PPOC Sub-Trusts 

shall be implemented with the objective of maximizing tax efficiency to the Prepetition First Lien 

Secured Parties, the Purchaser (including with respect to the availability, location, and timing of 

tax deductions), the PPOC Trust, any PPOC Sub-Trusts, and the Participating PPOCs. To the 

extent that there is a tax savings for benefit of the PPOC Trust because the PPOC Trust is treated 

as owning the PPOC Trust Consideration for U.S. federal income tax purposes (pursuant to 

Treasury Regulations Section 1.468B-1(j)(1)), as determined by the PPOC Trust, upon a 

reasonable request setting forth in reasonable detail the amount of such tax savings, to the extent 

of available cash in the PPOC Trust the transferor shall be entitled to receive from the PPOC Trust 

an amount equal to such tax savings. All parties (including the Debtors, the PPOC Trust, the PPOC 

Trustee, the Purchaser and the PPOC Sub-Trusts) shall report consistently with the foregoing.  The 

parties agree to treat the implementation of the Trust Agreement consistent with the foregoing to 

the extent permitted by applicable law, provided, however, that to the extent the PPOC Trust 

Consideration is paid by, or on behalf of, an Irish or other entity that is created, organized or 

resident in a jurisdiction outside the United States (a “Non-U.S. Payor”) to the PPOC Trust or, if 

applicable, the PPOC Sub-Trusts, the structuring, implementation and tax reporting with the 

objective of maximizing tax efficiency to the Prepetition First Lien Secured Parties or the 

Purchaser shall be exclusively at the expense of the Purchaser.  To the extent the Purchaser elects 

for the PPOC Trust Consideration to be paid to the PPOC Trust by a Non-U.S. Payor the Purchaser 

shall bear any non-U.S. income, withholding, stamp, transfer or any other taxes imposed by such 

jurisdiction on the payment of PPOC Trust Consideration to the PPOC Trust (and such taxes shall 

not reduce the amount actually paid to the PPOC Trust), and to the extent that the PPOC Trust is 

disregarded for such non-U.S. tax purposes, the PPOC Sub-Trusts, and, without duplication, any 

non-U.S. tax reporting costs incurred by the PPOC Trust, or if applicable, the PPOC Sub-Trusts, 

that would not have been incurred but for the use of a Non-U.S. Payor. 

(b) A PPOC Trustee, as determined by a majority vote of the PPOC Trustees, as 

applicable, shall be the “administrator,” within the meaning of Treasury Regulations 

section 1.468B-2(k)(3), of the PPOC Trust. The administrator of the PPOC Trust shall be 

responsible for (i) preparing and filing, or causing to be prepared and filed, all tax returns of the 

PPOC Trust and the payment, out of the assets of the PPOC Trust, of any taxes due by or imposed 

on the PPOC Trust and (ii) complying with all applicable tax reporting and withholding obligations. 

The PPOC Trustee shall be responsible for causing the PPOC Trust to satisfy all requirements 

necessary to qualify and maintain qualification of the PPOC Trust as a qualified settlement fund 

within the meaning of the QSF Regulations, and shall take no action that could cause the PPOC 

Trust to fail to qualify as a qualified settlement fund within the meaning of the QSF Regulations. 

The PPOC Trustee may request an expedited determination under Section 505(b) of the 

Bankruptcy Code for all tax returns filed by or on behalf of the PPOC Trust for all taxable periods 

through the dissolution of the PPOC Trust. 

(c) Subject to Section 6.01(a) of this Trust Agreement, following the Effective Date, 

the PPOC Trustee shall be responsible for all of the PPOC Trust’s tax matters, including, without 

limitation, tax audits, claims, defenses and proceedings. The PPOC Trustee shall also file (or cause 
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to be filed) any other statement, return or disclosure relating to the PPOC Trust that is required by 

any governmental unit and be responsible for payment, out of the PPOC Operating Reserve, of 

any taxes imposed on the PPOC Trust or its assets. 

Section 6.02. Tax Withholdings. The administrator of the PPOC Trust shall withhold and 

pay to the appropriate tax authority all amounts required to be withheld pursuant to the IRC or any 

provision of any non-U.S., state, or local tax law with respect to any payment or distribution to the 

PPOC Sub-Trusts. All such amounts withheld and paid to the appropriate tax authority shall be 

treated as amounts distributed to such PPOC Sub-Trusts for all purposes of this Trust Agreement. 

The PPOC Trustee shall be authorized to collect such tax information from the PPOC Sub-Trusts 

(including tax identification numbers) as in their sole discretion the PPOC Trustee deems 

necessary to effectuate the Governing Order and Filings and this Trust Agreement. In order to 

receive distributions, all PPOC Sub-Trusts shall be required to provide tax information to the 

PPOC Trustee to the extent the PPOC Trustee deems appropriate in the manner and in accordance 

with the procedures from time to time established by the PPOC Trustee for these purposes. The 

PPOC Trustee may refuse to make a payment or distribution to a PPOC Sub-Trust that fails to 

furnish such information in a timely fashion, and until such information is delivered may treat such 

PPOC Sub-Trust’s Claim, as applicable, as disputed; provided, however, that, upon the delivery 

of such information by a PPOC Sub-Trust, the PPOC Trustee shall make such payment or 

distribution to which such PPOC Sub-Trust is entitled, without additional interest occasioned by 

such PPOC Sub-Trust’s delay in providing tax information. Notwithstanding the foregoing, if a 

PPOC Sub-Trust fails to furnish any tax information reasonably requested by the PPOC Trustee 

before the date that is three hundred sixty-five (365) calendar days after the request is made or, if 

earlier, the date on which the PPOC Trust is terminated in accordance with Article IV of this Trust 

Agreement, the amount of such payment or distribution shall irrevocably revert to the PPOC Trust, 

and any PPOC Claim with respect to such distribution shall be discharged and forever barred from 

assertion against the PPOC Trust or its property.  For the avoidance of doubt, in the event such 

payment or distribution irrevocably reverts to the PPOC Trust and any PPOC Claim is discharged 

in accordance with this Section 6.02, any Release Form executed by holders of claims channeled 

to the applicable PPOC Sub-Trust shall remain in full force and effect. 

 

 

 

DISTRIBUTIONS 

Section 7.01. Distributions.  

(a) The PPOC Trustee shall make distributions on behalf of the PPOC Trust in 

accordance with the Governing Order and Filings and the PPOC Trust Documents. 

(b) In accordance with the Master PPOC TDP, on the Effective Date, or as soon 

thereafter as reasonably practicable, the PPOC Trust shall make the distribution to the PPOC Sub-

Trusts of the applicable amounts of any PPOC Trust Installment Payment received on the Closing 
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Date or any amount received in respect of the PP Prepayment Option on the Closing Date, in each 

case, net of any amount funded to the PPOC Operating Reserve pursuant to Section 5.02. 

(c) Following the distribution contemplated by the immediately preceding Section 

7.01(b), the PPOC Trustee shall make distributions as follows in accordance with the Master PPOC 

TDP, net of any amount funded to the PPOC Operating Reserve pursuant to Section 5.02, if the 

Purchaser has not made payment in respect of the PP Prepayment Option prior to the relevant date: 

(i) on the first anniversary of the Effective Date, or as soon thereafter as 

reasonably practicable, distribution to the PPOC Sub-Trusts of any PPOC 

Trust Installment Payment received that was due on such date; and 

(ii) on the second anniversary of the Effective Date, or as soon thereafter as 

reasonably practicable, distribution to the PPOC Sub-Trusts of any PPOC 

Trust Installment Payment received that was due on such date. 

(d) The Purchaser hereby acknowledges and agrees that it shall be bound by, and the 

PPOC Trust shall be entitled to enforce against the Purchaser, inter alia, the covenants of the 

Purchaser set forth in the OCC Resolution Term Sheet for the benefit of the PPOC Trust as if set 

forth herein in full, including, without limitation, (i) the obligations of the Purchaser to pay the 

PPOC Trust Consideration to the PPOC Trust, including the PPOC Trust Installment Payments, 

the PP Prepayment Option (to the extent exercised by the Purchaser), the obligation of the 

Purchaser to make a Change of Control Payment (or provide for the assumption of the obligation 

to make the PPOC Trust Installment Payments by a Qualified Successor), and associated interest 

obligations, (ii) the adjustments to the PP Base Resolution Amount, including for excess payments 

to the Public Opioid Trust and the Tribal Opioid Trust and any adjustments to allocations to any 

PPOC Sub-Trusts required in the event the accounting performed in accordance with Section 

1.03(e) shows that participation in any PPOC Sub-Trusts falls within the range of the 

Underparticipation Percentage, and (iii) the payment obligations of the Purchaser set out in the 

OCC Resolution Term Sheet under the headings “Prepayment Obligation,” [“PPOC Trusts – Other 

Covenants,”]6 and “PPOC Trust – Dividend Payments.” 

(e) [In the event any amount is received by the PPOC Trust from the Purchaser 

pursuant to (i) the PP Prepayment Option, (ii) any Change of Control Payment, or (iii) any payment 

pursuant to the Purchaser’s obligations set out in the OCC Resolution Term Sheet under the 

headings “Prepayment Obligation,” “PPOC Trusts – Other Covenants,” and “PPOC Trust – 

Dividend Payments,” such amounts, net of any amount funded to the PPOC Operating Reserve 

pursuant to Section 5.02, shall be further distributed to the PPOC Sub-Trusts as promptly as 

practicable, in accordance with the Master PPOC TDP. The PPOC Trustee shall not make any 

distributions to PPOC Sub-Trusts, other than as provided in the foregoing paragraphs (b), (c) and 

(d).] The PPOC Trust and PPOC Trustee acknowledge and agree that the rights and obligations of 

 
6 NTD: To be reviewed and revised pending confirmation of approach to covenants benefiting publics. 
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the Purchaser have been agreed to by the Purchaser based on its sole discretion and will be 

exercisable by the Purchaser on or after the Closing Date to the extent contemplated herein. 

(f) All distributions made by the PPOC Trustee to any PPOC Sub-Trusts shall become 

the property of such PPOC Sub-Trusts, free and clear of all Claims, Liens, interests or other 

recourse or encumbrances, and shall not be subject to attachment, disgorgement or recoupment by 

any Person. 

Section 7.02. Distribution Dates.  

(a) The initial distribution from the PPOC Trust shall be paid on the Effective Date or 

as soon as reasonably practicable thereafter. 

(b) Unless the Purchaser elects the PP Prepayment Option and the proceeds thereof 

have already been distributed to the PPOC Sub-Trusts in accordance with Section 7.01(d), the 

second distribution from the PPOC Trust to the PPOC Sub-Trusts shall be paid on the one-year 

anniversary of the Effective Date or as soon as reasonably practicable thereafter. 

(c) Unless the Purchaser elects the PP Prepayment Option and the proceeds thereof 

have already been distributed to the PPOC Sub-Trusts in accordance with Section 7.01(d), the third 

distribution from the PPOC Trust to the PPOC Sub-Trusts shall be paid on the two-year 

anniversary of the Effective Date or as soon as reasonably practicable thereafter. 

(d) There shall be a distribution from the PPOC Trust to the PPOC Sub-Trusts on a 

date that is not more than ten (10) business days after receipt by the PPOC Trust of any payment 

referenced in Section 7.01(d). 

 

PPOC TRUSTEE AND RESIDENT TRUSTEE 

Section 8.01. The PPOC Trustee.  

(a) There shall be initially be one (1) PPOC Trustee. The initial PPOC Trustee shall be 

[●]. The PPOC Trustee, solely with the consent of each PPOC-Sub Trust, may increase the number 

of PPOC Trustees (to not more than five (5)) and select appointees to fill any newly created 

positions on the PPOC Trust Board. References herein to the “PPOC Trustee” or “PPOC Trustees” 

shall refer to the individual or individuals serving as the PPOC Trustee(s) solely in their respective 

capacities as trustees hereunder. 

(b) Unless otherwise provided herein, any act of the PPOC Trust shall require the 

approval of the sole PPOC Trustee, or, if the number of PPOC Trustees exceeds one, approval by 

the affirmative vote of a majority of the PPOC Trustees. 

(c) No PPOC Trustee shall not be required to post any bond or other form of surety or 

security unless otherwise ordered by a Chosen Court. 
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Section 8.02. Term of Service of the PPOC Trustee.  

(a) Each PPOC Trustee shall serve until the earliest of (i) his or her death, (ii) his or 

her resignation pursuant to Section 8.02(b) hereof, (iii) his or her removal pursuant to 

Section 8.02(c) hereof and (iv) such PPOC Trustee complying with his or her obligations pursuant 

to Section 4.03 following the dissolution of the PPOC Trust pursuant to Section 4.02 hereof. 

(b) A PPOC Trustee may resign from the PPOC Trust by giving not less than sixty (60) 

days’ prior written notice thereof to each of the other PPOC Trustees, the Resident Trustee and the 

Purchaser. Such resignation shall become effective on the later to occur of (i) the date specified in 

such written notice, (ii) the effective date of the appointment of a successor PPOC Trustee in 

accordance with Section 8.03(a) of this Trust Agreement and such successor’s acceptance of such 

appointment in accordance with Section 8.03(b) of this Trust Agreement and (iii) if such PPOC 

Trustee is the last PPOC Trustee then in office, the appointment of a successor by a Chosen Court 

and the acceptance by such successor of such appointment. If a successor PPOC Trustee is not 

appointed or does not accept its appointment within ninety (90) days following delivery of notice 

of resignation of the last PPOC Trustee in office, then such PPOC Trustee may petition a Chosen 

Court for the appointment of a successor PPOC Trustee. With respect to any other PPOC Trustee’s 

resignation, such resignation shall be effective whether or not a successor has been appointed by 

the effective date of the resigning PPOC Trustee’s resignation. 

(c) A PPOC Trustee may be removed either (i) upon the unanimous consent of each 

PPOC Sub-Trust, upon each such PPOC Sub-Trust’s good-faith determination that such PPOC 

Trustee is unable to discharge his or her duties hereunder due to accident, physical deterioration, 

mental incompetence or for other good cause or (ii) in connection with any dispute raised by any 

PPOC Sub-Trusts in accordance with Section 8.02(c) below. Any removal of any PPOC Trustee 

shall require the approval of a Chosen Court and shall take effect at such time as such Chosen 

Court shall determine. 

(d) To the extent there are any disputes raised by any PPOC Sub-Trusts regarding the 

operation of the PPOC Trust or the actions of the PPOC Trustee, (i) any PPOC Sub-Trusts shall 

have the right to seek resolution by a Chosen Court of such a dispute, including seeking to enjoin 

any disputed action by the PPOC Trust, and the PPOC Trustee and all PPOC Sub-Trusts shall have 

the right to be heard with regard to any such dispute, including by filing objections, declarations, 

statements in support or other pleadings (including with supporting evidence) or providing witness 

testimony at any hearing and (ii) the applicable Chosen Court shall have exclusive jurisdiction to 

hear and resolve any such disputes, and shall be authorized to order appropriate relief (subject to 

the provisions of this Trust Agreement and make a determination in an expedited manner, and in 

all events, shall make such a decision within thirty (30) days from the request for relief).  

(e) The death, resignation or removal of a PPOC Trustee shall not operate to terminate 

the PPOC Trust or to revoke any existing agency created pursuant to the terms of the Governing 

Order and Filings and the PPOC Trust Documents, or invalidate any action theretofore taken by 

such PPOC Trustee. All fees and expenses properly incurred by a PPOC Trustee prior to the death, 

resignation or removal of such PPOC Trustee shall be paid from the PPOC Operating Reserve, 
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unless such fees and expenses are disputed, in which case the applicable Chosen Court shall resolve 

the dispute and any disputed fees and expenses of the predecessor PPOC Trustee that are 

subsequently allowed by the applicable Chosen Court shall be paid from the PPOC Operating 

Reserve. In the event of the resignation or removal of a PPOC Trustee, such PPOC Trustee shall 

(i) promptly execute and deliver such documents, instruments and other writings as may be 

reasonably requested by the remaining PPOC Trustee or the successor PPOC Trustee or directed 

by the applicable Chosen Court to effect the termination of such PPOC Trustee’s capacity under 

this Trust Agreement, (ii) promptly deliver to the remaining PPOC Trustee and the successor 

PPOC Trustee all documents, instruments, records and other writings related to the PPOC Trust 

as may be in the possession of such PPOC Trustee, and (iii) otherwise assist and cooperate in 

effecting the assumption of its obligations and functions by such successor PPOC Trustee. 

Section 8.03. Appointment of Successor PPOC Trustee.  

(a) In the event of the death, resignation or removal of a PPOC Trustee, a vacancy shall 

be deemed to exist and a successor shall be appointed by consent of a majority of the PPOC Sub-

Trusts (with each PPOC Sub-Trust voting as a single unit), subject to the approval of a Chosen 

Court. Such appointment shall specify the date on which such appointment shall be effective.  

(b) Any successor PPOC Trustee appointed in accordance with this Trust Agreement 

shall execute an instrument accepting its appointment and shall deliver a counterpart thereof to a 

Chosen Court for filing and, in case of a PPOC Trustee’s resignation, to the resigning PPOC 

Trustee. Thereupon, such successor PPOC Trustee shall, without any further act, become vested 

with all the liabilities, duties, powers, rights, title, discretion and privileges of its predecessor in 

the PPOC Trust. The resigning or removed PPOC Trustee shall duly assign, transfer and deliver 

to such successor PPOC Trustee all property and money held by such resigning or removed PPOC 

Trustee hereunder and shall, as directed by the applicable Chosen Court or reasonably requested 

by such successor PPOC Trustee, execute and deliver an instrument or instruments conveying and 

transferring to such successor PPOC Trustee upon the trusts herein expressed, all the liabilities, 

duties, powers, rights, title, discretion and privileges of such resigning or removed PPOC Trustee. 

Section 8.04. Independence of the PPOC Trustee.  

(a) The PPOC Trustee shall be, at the time of appointment and at all times during the 

term of service, disinterested and independent. 

(b) From and after the Effective Date, no PPOC Trustee shall hold a financial interest 

in, act as a representative, attorney, consultant or agent for or serve as any other professional for 

the Debtors, their affiliated persons, the Voluntary GUC Creditor Trust or any PPOC Sub-Trust 

(other than, for the avoidance of doubt, the PPOC Trust). No PPOC Trustee shall act as an attorney 

for, or otherwise represent, any Person who holds a claim in the Chapter 11 Cases. For the 

avoidance of doubt, this provision shall not apply to the Resident Trustee. 

Section 8.05. Obligations of the PPOC Fiduciaries. The PPOC Trustee shall take into 

account the interests of, and owe fiduciary duties to, each of the PPOC Sub-Trusts in making all 

decisions on behalf of the PPOC Trust. In furtherance of the foregoing, (a) in the event the 
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Purchaser fails to make any payment of PPOC Trust Consideration contemplated to be due and 

payable pursuant to the March 2023 Stipulation, the PPOC Trustee will take into account the 

remaining rights of the holders of PPOC Private Claims in formulating and exercising appropriate 

remedies, but shall in all events, to the extent there are obligations remaining to the PPOC Sub-

Trusts upon such default, seek to utilize all other available sources of assets to pay all outstanding 

amounts owed to the holders of PPOC Claims then-due or to be paid in the future until such 

outstanding amounts have been paid in full, and (b) the PPOC Trust shall provide no less than 

ten (10) business days’ advance written notice (unless urgent circumstances require less notice) to 

each PPOC Sub-Trust of any material action proposed to be taken in respect of such payments, 

including the commencement or settlement of any litigation. 

Section 8.06. Compensation and Expenses of the PPOC Trustee and PPOC Professionals. 

The PPOC Trustee shall be entitled to reasonable compensation and the reimbursement of 

reasonable out-of-pocket expenses (in each case, solely payable from the PPOC Trust 

Consideration) and to retain and reasonably compensate counsel, agents, advisors, consultants and 

other professionals (the “PPOC Professionals”) to assist in the duties of the PPOC Trust on such 

terms as the PPOC Trustee deems appropriate, without the approval of any court. The initial 

compensation of the initial PPOC Trustee shall be $[●] per annum. The annual compensation of 

the PPOC Trustee may be increased each year after the first anniversary of the Effective Date, 

provided, however, that such annual increase shall not exceed the greater of 3% or the percentage 

equal to the most recently announced Social Security Administration cost-of-living adjustment. 

The payment of the fees and expenses of the PPOC Trustee and Professionals shall be made from 

the PPOC Operating Reserve in the ordinary course of business and shall not be subject to the 

approval of any court; provided that any disputes related to such fees and expenses shall be brought 

before a Chosen Court. 

Section 8.07. PPOC Trustee Meetings. 

(a) Regular Meetings. The PPOC Trustee shall hold regular meetings not less than 

quarterly, which may be held without notice at such times and at such places as may be determined 

from time to time by the PPOC Trustee. 

(b) Special Meetings. Special meetings of the PPOC Trustees may be called by the 

PPOC Trustee by giving written notice to each other PPOC Trustee, if any, not less than one (1) 

business day prior to the date of the meeting. Any such notice shall include the time, place and 

purpose of the meeting, given to the PPOC Trustees by overnight courier, personal delivery, 

facsimile, electronic mail or other similar means of communication. Notice shall be addressed or 

delivered to each PPOC Trustee at the PPOC Trustee’s address as shown upon the records of the 

PPOC Trust or as may have been given to PPOC Trustee by the PPOC Trustee for purposes of 

notice. If a PPOC Trustee’s address is not shown on such records or is not readily ascertainable, 

notice to the PPOC Trustee may be given care of the principal office of the PPOC Trust. Notice 

by overnight courier shall be deemed to have been given one (1) business day after the time that 

written notice is provided to such overnight courier. Any other written notice shall be deemed to 

have been given at the time it is personally delivered to the recipient or actually transmitted by the 

person giving the notice by electronic means to the recipient. 
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(c) Action and Quorum. In all matters pertaining to the affairs of the PPOC Trust, if 

there is more than one PPOC Trustee in office, the PPOC Trustees shall act by a vote of a majority 

of the number of PPOC Trustees then in office, which such majority shall constitute a quorum of 

the PPOC Trustees for the transaction of business, except to adjourn as provided in Section 8.07(f); 

provided that if there is only one PPOC Trustee, such PPOC Trustee shall constitute a quorum for 

the transaction of business and may act to bind the PPOC Trust. 

(d) Participation in Meetings by Telephone Conference. A PPOC Trustee may 

participate in a meeting of the PPOC Trustees by conference telephone or similar communications 

equipment (which shall include virtual meetings via video conferencing software), as long as all 

PPOC Trustees participating in such meeting can hear one another. Participation by a PPOC 

Trustee in a meeting pursuant to this Section 8.07(d) shall constitute presence in person at such 

meeting. 

(e) Waiver of Notice. Notice of a meeting need not be given to any PPOC Trustee who 

signs a waiver of notice, whether before or after the meeting. All such waivers shall be filed with 

the PPOC Trust’s records or made a part of the minutes of the meeting. Attendance at a meeting 

by a PPOC Trustee shall constitute a waiver of notice of such meeting except when a PPOC Trustee 

attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the 

transaction of any business on the ground that the meeting was not lawfully called or convened. 

Neither the business to be transacted at, nor the purpose of, any PPOC Trustee meeting need be 

specified in any waiver of notice. 

(f) Adjournment. A majority of the PPOC Trustees present, whether or not a quorum 

exists, may adjourn any PPOC Trustee meeting to another time and place. 

(g) Action by Unanimous Written Consent. Any action required or permitted to be 

taken at any meeting of the PPOC Trustee may be taken without a meeting, if all PPOC Trustees 

then in office consent thereto in writing or by Electronic Transmission (as defined herein), which 

writing may be executed in one or more counterparts, and the writing or Electronic Transmission 

are filed with the meeting minutes of the PPOC Trustee. For purposes of this Trust Agreement, 

“Electronic Transmission” means any form of communication not directly involving the physical 

transmission of paper that creates a record that may be retained, retrieved and reviewed by a 

recipient thereof and that may be directly reproduced in paper form by such a recipient through an 

automated process. 

Section 8.08. Resident Trustee.  

(a) The Resident Trustee7 has been appointed and hereby agrees to serve as a trustee 

of the PPOC Trust solely for the purpose of complying with the requirement of Section 3807(a) of 

the Trust Act that the PPOC Trust have one trustee, which, in the case of a natural person, is a 

resident of the State of Delaware, or which in all other cases, has its principal place of business in 

 
7 The Resident Trustee may also be referred to as the “Delaware Trustee’ in certain other PPOC Trust 

Documents or PPOC Sub-Trust Documents. 
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the State of Delaware. The duties and responsibilities of the Resident Trustee shall be limited 

solely to (i) accepting legal process served on the PPOC Trust in the State of Delaware, (ii) the 

execution of any certificates required to be filed with the office of the Delaware Secretary of State 

that the Resident Trustee is required to execute under Section 3811 of the Trust Act, and (iii) any 

other duties specifically allocated to the Resident Trustee in this Trust Agreement. Except as 

provided in the foregoing sentence, the Resident Trustee shall have no management 

responsibilities or owe any fiduciary duties to the PPOC Trust, the PPOC Trustee, or the PPOC 

Sub-Trusts. To the extent that, at law or in equity, the Resident Trustee has duties (including 

fiduciary duties) and liabilities relating to the PPOC Trust or the PPOC Sub-Trusts, such duties 

and liabilities are eliminated to the fullest extent permitted by applicable law, including Section 

3806 of the Trust Act, and are replaced entirely by the duties and liabilities of the Resident Trustee 

as expressly set forth in this Section 8.08. 

(b) By execution of this Trust Agreement, the Resident Trustee accepts the PPOC Trust 

created herein. Except as otherwise expressly required by Section 8.08(a) of this Trust Agreement, 

the Resident Trustee shall not have any duty or liability with respect to the administration of the 

PPOC Trust, the investment of the assets of the PPOC Trust or the distribution of the PPOC Trust 

Consideration to the PPOC Sub-Trusts, and no such duties shall be implied. The Resident Trustee 

shall not be liable for the acts or omissions of the PPOC Trustee, nor shall the Resident Trustee be 

liable for supervising or monitoring the performance of the duties and obligations of the PPOC 

Trustee and PPOC Trust Professionals under this Trust Agreement, except as expressly required 

by Section 8.08(a) of this Trust Agreement. The Resident Trustee shall not be obligated to give 

any bond or other security for the performance of any of its duties hereunder. The Resident Trustee 

shall not be personally liable under any circumstances, except for its own willful misconduct, bad 

faith, or gross negligence. Without limiting the foregoing: 

(i) the Resident Trustee shall not be personally liable for any error of judgment 

made in good faith, except to the extent such error of judgment constitutes 

willful misconduct, bad faith or gross negligence; 

(ii) no provision of this Trust Agreement shall require the Resident Trustee to 

expend or risk its personal funds or otherwise incur any financial liability 

in the performance of its rights or powers hereunder if the Resident Trustee 

has reasonable grounds to believe that the payment of such funds or 

adequate indemnity against such risk or liability is not reasonably assured 

or provided to it; 

(iii) the Resident Trustee shall not be personally liable for the validity or 

sufficiency of this Trust Agreement or for the due execution of this Trust 

Agreement by the other parties to this Trust Agreement; 

(iv) the Resident Trustee may accept a certified copy of a resolution of the board 

of directors or other governing body of any corporate party as conclusive 

evidence that such resolution has been duly adopted by such body and that 

the same is in full force and effect; 
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(v) the Resident Trustee may request the PPOC Trustee to provide a certificate 

with regard to any fact or matter the manner of ascertainment of which is 

not specifically prescribed herein, or to provide written instructions and 

such certificate or instructions shall constitute full protection to the Resident 

Trustee for any action taken or omitted to be taken by it in good faith in 

reliance thereon; 

(vi) in the exercise or administration of the PPOC Trust hereunder, the Resident 

Trustee (A) may act directly or through agents or attorneys pursuant to 

agreements entered into with any of them and (B) may consult with 

nationally recognized counsel selected by it in good faith and with due care 

and employed by it, and it shall not be liable for anything done, suffered or 

omitted in good faith by it in accordance with the advice or opinion of any 

such counsel;  

(vii) the Resident Trustee acts solely as Resident Trustee hereunder and not in 

its individual capacity, and all persons having any claim against the 

Resident Trustee by reason of the transactions contemplated by this Trust 

Agreement shall look only to the assets of the PPOC Trust for payment or 

satisfaction thereof; 

(viii) the Resident Trustee shall neither be responsible for, nor chargeable with, 

knowledge of the terms and conditions of any other agreement, instrument 

or document, other than this Trust Agreement, whether or not, an original 

or a copy of such agreement has been provided to the Resident Trustee; and 

(ix) the Resident Trustee shall not be responsible or liable for any failure or 

delay in the performance of its obligations under this Trust Agreement 

arising out of, or caused, directly or indirectly, by circumstances beyond its 

control, including without limitation, any act or provision of any present or 

future law or regulation or governmental authority; acts of God; earthquakes; 

fires; floods; wars; terrorism; civil or military disturbances; sabotage; 

epidemics; riots; interruptions, loss or malfunctions of utilities, computer 

(hardware or software) or communications service; accidents; labor 

disputes; acts of civil or military authority or governmental actions; or the 

unavailability of the Federal Reserve Bank wire or telex or other wire or 

communication facility. 

(c) The Resident Trustee shall be entitled to receive compensation solely payable out 

of the assets of the PPOC Operating Reserve for the services that the Resident Trustee performs 

in accordance with this Trust Agreement in accordance with such fee schedules as shall be agreed 

from time to time by the Resident Trustee and the PPOC Trustee. The Resident Trustee may also 

consult with counsel (who may be counsel for the PPOC Trust or for the Resident Trustee) with 

respect to those matters that relate to the Resident Trustee’s role as the Delaware resident trustee 

of the PPOC Trust, and the reasonable legal fees incurred in connection with such consultation 
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shall be reimbursed solely out of the PPOC Operating Reserve to the Resident Trustee pursuant to 

this Section 8.08(c) on terms acceptable to the PPOC Trustee; provided that no such fees shall be 

reimbursed to the extent that they are incurred as a result of the Resident Trustee’s gross negligence, 

bad faith or willful misconduct. 

(d) The Resident Trustee shall serve for the duration of the PPOC Trust or until the 

earlier of (i) the effective date of the Resident Trustee’s resignation, or (ii) the effective date of the 

removal of the Resident Trustee. The Resident Trustee may resign at any time by giving thirty (30) 

days’ written notice to the PPOC Trustee; provided, however, that such resignation shall not be 

effective until such time as a successor Resident Trustee has accepted appointment. The Resident 

Trustee may be removed at any time by the PPOC Trustee by providing thirty (30) days’ written 

notice to the Resident Trustee; provided, however, such removal shall not be effective until such 

time as a successor Resident Trustee has accepted appointment. Upon the resignation or removal 

of the Resident Trustee, the PPOC Trustee shall appoint a successor Resident Trustee. If no 

successor Resident Trustee shall have been appointed and shall have accepted such appointment 

within forty-five (45) days after the giving of such notice of resignation or removal, the Resident 

Trustee may petition a Chosen Court for the appointment of a successor Resident Trustee. Any 

successor Resident Trustee appointed pursuant to this Section 8.08(d) of this Trust Agreement 

shall be eligible to act in such capacity in accordance with this Trust Agreement and, following 

compliance with this Section 8.08(d) of this Trust Agreement, shall become fully vested with the 

rights, powers, duties, and obligations of its predecessor under this Trust Agreement, with like 

effect as if originally named as Resident Trustee. Any such successor Resident Trustee shall notify 

the Resident Trustee and the Purchaser of its appointment by providing written notice to the 

Resident Trustee, and upon receipt of such notice, the Resident Trustee shall be discharged of its 

duties herein. The successor Resident Trustee shall make any related filings required under the 

Act, including filing a Certificate of Amendment to the Certificate of Trust of the PPOC Trust in 

accordance with Section 3810 of the Act. 

(e) Notwithstanding anything herein to the contrary, any business entity into which the 

Resident Trustee may be merged or converted or with which it may be consolidated or any entity 

resulting from any merger, conversion or consolidation to which the Resident Trustee shall be a 

party, or any entity succeeding to all or substantially all of the corporate trust business of the 

Resident Trustee, shall be the successor of the Resident Trustee, without the execution or filing of 

any paper or any further act on the part of any of the parties hereto. 

 

RELIANCE, LIABILITY AND INDEMNIFICATION 

Section 9.01. Reliance by the PPOC Trustee. Except as otherwise provided in the 

Governing Order and Filings or the PPOC Trust Documents, each PPOC Trustee may rely and 

shall be protected in acting upon any resolution, statement, instrument, opinion, report, notice, 

request, consent, order or other paper or document reasonably believed by such PPOC Trustee to 

be genuine and to have been signed or presented by the proper party or parties having relevant 

authority or expertise. 
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Section 9.02. Nonliability of PPOC Trustee and Trust Professionals. Except as provided 

herein, nothing contained in the Governing Order and Filings or the PPOC Trust Documents shall 

be deemed to be an assumption by the PPOC Trustee or the Indemnified Trust Professionals (as 

defined herein) of any of the liabilities, obligations or duties of the Debtors or the Purchaser or 

shall be deemed to be or contain a covenant or agreement by the PPOC Trustee or the Indemnified 

Trust Professionals to assume or accept any such liability, obligation or duty. Any successor PPOC 

Trustee or newly retained Indemnified Trust Professional may accept and rely upon any accounting 

made by or on behalf of any predecessor PPOC Trustee or Indemnified Trust Professional 

hereunder, and any statement or representation made as to the assets of the PPOC Trust or as to 

any other fact bearing upon the prior administration of the PPOC Trust, so long as it has a good 

faith basis to do so. The PPOC Trustee and the Indemnified Trust Professionals shall not be liable 

for having accepted and relied in good faith upon any such accounting, statement or representation 

if it is later proved to be incomplete, inaccurate or untrue. Any successor PPOC Trustee or newly 

retained Indemnified Trust Professional shall not be liable for any act or omission of any 

predecessor PPOC Trustee or Indemnified Trust Professional, nor have a duty to enforce any 

claims against any predecessor PPOC Trustee or Indemnified Trust Professional on account of any 

such act or omission. No provision of this Trust Agreement shall require the PPOC Trustee or any 

Indemnified Trust Professionals to expend or risk his or her personal funds or otherwise incur any 

financial liability in the performance of his or her rights or powers hereunder if the PPOC Trustee 

or Indemnified Trust Professional has reasonable grounds to believe that the payment of such funds 

or adequate indemnity against such risk or liability is not reasonably assured or provided to him 

or her. For purposes of this Trust Agreement, “Indemnified Trust Professional” shall mean (i) any 

PPOC Professional or (ii) a Designated Indemnitee. For the avoidance of doubt, “Indemnified 

Trust Professional” shall not include any outside counsel to any Trustee, the Resident Trustee or 

the Trust unless such outside counsel is a “Designated Indemnitee.” As used herein, the term 

“Designated Indemnitee” shall mean any counsel (including any outside counsel) designated by 

action of the PPOC Trustee as a Designated Indemnitee. The PPOC Trustee may delegate to any 

PPOC Trustee its authority to designate individuals as Designated Indemnitees subject to any such 

limitations as the PPOC Trustee may specify in such delegation; provided, however, that no Person 

shall be a “Designated Indemnitee” with respect to such Person’s service in any role prior to the 

Effective Date, including as an employee, agent or representative of any Debtor or any subsidiary 

of any Debtor or the Purchaser. 

Section 9.03. Exculpation. To the maximum extent permitted by applicable law, each of 

the PPOC Trustee, the Indemnified Trust Professional and the Resident Trustee shall not have or 

incur any liability for actions taken or omitted in his or her capacity as a PPOC Trustee, an 

Indemnified Trust Professional or the Resident Trustee, or on behalf of the PPOC Trust, except 

those acts found by Final Order to be arising out of such PPOC Trustee’s, Indemnified Trust 

Professional’s or Resident Trustee’s willful misconduct, bad faith, gross negligence or fraud, and 

shall be entitled to indemnification and reimbursement for reasonable fees and expenses (solely 

payable from the PPOC Trust Consideration) in defending any and all of his or her actions or 

inactions in his or her capacity as a PPOC Trustee, an Indemnified Trust Professional or the 

Resident Trustee, or on behalf of the PPOC Trust, except for any actions or inactions found by 

Final Order to be arising out of his or her willful misconduct, bad faith, gross negligence or fraud. 
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Any valid indemnification claim of the PPOC Trustee, an Indemnified Trust Professional or the 

Resident Trustee shall be satisfied solely from the PPOC Operating Reserve.  

Section 9.04. Limitation of Liability. The PPOC Trustee, the Resident Trustee and the 

Indemnified Trust Professional will not be liable for punitive, exemplary, consequential, special 

or other damages for a breach of this Trust Agreement under any circumstances. 

Section 9.05. Indemnity. The PPOC Trust shall indemnify and hold harmless each of the 

PPOC Trustee, Indemnified Trust Professional and Resident Trustee, in each case solely in such 

Person’s capacity as such (each, an “Indemnified Party”), from and against and with respect to any 

and all liabilities, losses, damages, claims, costs and expenses (other than taxes in the nature of 

income taxes imposed on compensation paid to the Indemnified Parties), including, but not limited 

to, attorneys’ fees, arising out of or due to the implementation or administration of the March 2023 

Stipulation or the PPOC Trust Documents, other than such Indemnified Party’s willful misconduct, 

bad faith, gross negligence or fraud, with respect to the implementation or administration of the 

March 2023 Stipulation or the PPOC Trust Documents. To the extent that an Indemnified Party 

asserts a claim for indemnification as provided above, (a) any payment on account of such claim 

shall be paid solely from the PPOC Operating Reserve and (b) the legal fees and related costs 

incurred by counsel to such Indemnified Party in monitoring and participating in the defense of 

such claims giving rise to the asserted right of indemnification shall be advanced to such 

Indemnified Party (provided that such Indemnified Party undertakes to repay such amounts if it 

ultimately shall be determined that such Indemnified Party is not entitled to be indemnified 

therefor) solely out of the PPOC Operating Reserve or any insurance purchased using the PPOC 

Operating Reserve. This indemnification provision shall remain available to, and the repayment 

obligation and be binding upon, any former PPOC Trustee, PPOC Professional or Resident Trustee 

or the estate of any deceased PPOC Trustee, Indemnified Trust Professional or Resident Trustee, 

as the case may be, and shall survive the termination of the PPOC Trust. 

 

MISCELLANEOUS PROVISIONS 

Section 10.01. Actions Taken on Other Than a Business Day. In the event that any payment 

or act under this Trust Agreement is required to be made or performed on a date that is not a 

business day, then the making of such payment or the performance of such act may be completed 

on the next succeeding business day, but shall be deemed to have been completed as of the required 

date. 

Section 10.02. Governing Law. Except to the extent that the Bankruptcy Code or other 

federal law is applicable, or to the extent that any document to be entered into in connection 

herewith provides otherwise, the rights, duties, and obligations arising under this Trust Agreement 

shall be governed by, and construed and enforced in accordance with, the laws of the State of 

Delaware, without giving effect to principles of conflicts of laws which would have the effect of 

applying the laws of any other jurisdiction. 

Section 10.03. Jurisdiction. Subject to the proviso below, any Chosen Courts shall have 

exclusive jurisdiction over the PPOC Trust and the PPOC Trustee including the administration and 
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activities of the PPOC Trust and the PPOC Trustee, and, pursuant to the Sale Order, the 

Bankruptcy Court has retained such jurisdiction; provided, however, that, notwithstanding the 

foregoing, the PPOC Trustee shall have power and authority to bring any action in any of the 

Chosen Courts to prosecute any Causes of Action held by the PPOC Trust. 

Section 10.04. Severability. In the event any provision of this Trust Agreement or the 

application thereof to any person or circumstances shall be determined by a final, non-appealable 

judgment or order to be invalid or unenforceable to any extent, the remainder of the PPOC Trust 

Documents or the application of such provision to persons or circumstances or in jurisdictions 

other than those as to or in which it is held invalid or unenforceable, shall not be affected thereby, 

and each provision of this Trust Agreement shall be valid and enforceable to the full extent 

permitted by law. 

Section 10.05. Notices. Any notice or other communication required or permitted to be 

made under this Trust Agreement shall be in writing and shall be deemed to have been sufficiently 

given, for all purposes, if delivered personally, by email, sent by nationally recognized overnight 

delivery service or mailed by first-class mail: 

(a) if to the PPOC Trust, to: 

[●] 

Email: [●] 

with a copy to: 

[●] 

Email: [●] 

(b) if to the PPOC Trustee, to: 

[●] 

Email: [●] 

(c) if to the PPOC Sub-Trusts, then to each of or as applicable: 

(i) PI Trust 

[●] 

Email: [●] 

(ii) Hospital Trust 

[●] 

Email: [●] 

(iii) TPP Trust 

[●] 

Email: [●] 
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(iv) NAS PI Trust 

[●] 

Email: [●] 

(v) IERP Trust II 

[●] 

Email: [●] 

(vi) If to the Purchaser, to: 

[●] 

Email: [●] 

with a copy to: 

Gibson, Dunn & Crutcher LLP 

200 Park Avenue 

New York, NY 10166 

Email: mcohen@gibsondunn.com 

Section 10.06. Headings. The headings contained in this Trust Agreement are solely for 

convenience of reference and shall not affect the meaning or interpretation of this Trust Agreement 

or of any term or provision of this Trust Agreement. 

Section 10.07. Entire Trust Agreement. This Trust Agreement (including the recitals and 

annex hereto), the other PPOC Trust Documents, including the Governing Order and Filings, 

constitute the entire agreement by and among the parties and supersede all prior and 

contemporaneous agreements or understandings by and among the parties with respect to the 

subject matter of this Trust Agreement. 

Section 10.08. Amendment and Waiver. Any provision of this Trust Agreement may be 

amended or waived only with the consent of (x) a majority of the PPOC Trustees, (y) a majority 

in number of the PPOC Sub-Trusts (excluding any such PPOC Sub-Trust that has received 

payment in full of all PPOC Trust Consideration owed to it hereunder and pursuant to the March 

2023 Stipulation); provided, however, that the PPOC Trustee may amend this Trust Agreement by 

unanimous consent of the PPOC Trustee from time to time, without the consent, approval or other 

authorization of any other Person, to make minor modifications or clarifying amendments as 

necessary to enable the PPOC Trustee to effectuate the provisions of this Trust Agreement. 

Notwithstanding the foregoing, no amendment or waiver of any provision of this Trust Agreement 

(a) entered into without the prior written consent of the Debtor shall modify this Trust Agreement 

in a manner that would impair, modify (including by conferring additional obligations) or 

otherwise affect (i) the efficacy or enforceability of each Participating PPOC’s voluntary 

channeling of the applicable Channeled Claims to the PPOC Trust or the PPOC Trust’s qualified 

settlement fund status under the QSF Regulations, or (ii) the efficacy, enforceability, scope and/or 

terms of the release provided to the Debtors and the other Released Parties as set forth in the 

Release Form, (b) entered into without the prior written consent of the Purchaser shall alter the 
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covenants or liabilities of the Purchaser, and (c) shall modify this Trust Agreement in a manner 

that (i) is inconsistent with the Governing Order and Filings without an order of a Chosen Court 

(after notice and a hearing) approving such modification, other than to make minor modifications 

or clarifying amendments by unanimous consent of the PPOC Trustee as necessary to enable the 

PPOC Trustee to effectuate the provisions of this Trust Agreement, (ii) would adversely impact 

the distributions to, or confer additional obligations or liabilities upon, any PPOC Sub-Trust 

without the consent of such PPOC Sub-Trust; (iii) would alter the duties or liabilities of the 

Resident Trustee without the consent of the Resident Trustee, or (iv) would amend or waive this 

Section 10.08.  The PPOC Trustee shall provide notice to the PPOC Sub-Trusts and the Purchaser 

of any proposed amendment or waiver of any provision of this Trust Agreement including, for the 

avoidance of doubt, any proposed amendment or waiver that does not require the consent of the 

PPOC Sub-Trusts or the Purchaser hereunder, not less than ten (10) business days before such 

amendment or waiver becomes effective; provided that any proposed amendment or waiver 

requiring the consent of the Purchaser shall only be effective upon the execution and delivery of 

signature pages of the Purchaser and the PPOC Trust (and any other applicable required signatory) 

to a writing memorializing such amendment or waiver. 

Section 10.09. Confidentiality. The PPOC Trustee, the Resident Trustee, and the PPOC 

Professionals and any advisors of the foregoing (each, a “Confidential Party” and, collectively, 

the “Confidential Parties”) shall hold strictly confidential and not use for personal gain any 

material, non-public information of which they have become aware in their capacity as a 

Confidential Party, of or pertaining to any Debtor or the Purchaser; provided, however, that such 

information may be disclosed if (a) it is now or in the future becomes generally available to the 

public other than as a result of a disclosure by the Confidential Parties or (b) such disclosure is 

required of the Confidential Parties pursuant to legal process including subpoena or other court 

order or other applicable laws or regulations, in which case such Confidential Party will notify the 

applicable Debtor party or the Purchaser, as applicable, immediately.  

Section 10.10. Meanings of Other Terms. Except where the context otherwise requires, 

(a) words importing the masculine, feminine or neuter gender include the masculine, feminine and 

neuter gender, (b) words importing the singular or plural number shall include the singular and 

plural number, (c) the words “herein,” “hereof,” or “hereunder” and other words of similar import 

refer to this Trust Agreement as a whole and not to any particular Article, Section or subdivision 

of this Trust Agreement and (d) the words “includes” and “including” are not limiting. 

Section 10.11. Counterparts. This Trust Agreement may be executed in any number of 

counterparts, each of which shall be deemed an original, but such counterparts shall together 

constitute but one and the same instrument. A portable document file (PDF) signature of any party 

shall be considered to have the same binding legal effect as an original signature. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement or 

caused this Trust Agreement to be duly executed by their respective officers, representatives or 

agents, effective as of the Effective Date.  

 

 

[THE PURCHASER] 

By:  

 Name: 

 Title: 

 

 

 

[PPOC TRUSTEE], as PPOC Trustee 

By:  

 Name: 

 

 

 

[RESIDENT TRUSTEE], as Resident 

Trustee 

By:  

 Name: 

 Title: 

22-22549-jlg    Doc 2384    Filed 07/07/23    Entered 07/07/23 11:34:57    Main Document 
Pg 136 of 577



WORKING DRAFT / 

SUBJECT TO REVIEW AND MATERIAL CHANGE IN ALL RESPECTS  

BY ALL INTERESTED PARTIES 

 

Exhibit A 

Glossary of Certain Defined Terms 

“Cash Collateral Order” means that certain Amended Final Order (I) Authorizing 

Debtors to Use Cash Collateral; (II) Granting Adequate Protection to Prepetition Secured Parties; 

(III) Modifying Automatic Stay; and (IV) Granting Related Relief [Docket No. 535]. 

“Bankruptcy Code” means chapter 11 of title 11 of the United States Code. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District 

of New York. 

“Creditor’s Committee” means the Official Committee of Unsecured Creditors appointed 

in the Chapter 11 Cases. 

“Channeled Claim” means any and all Opioid Claims held by Participating PPOCs and 

channeled to the PPOC Trust. 

“Chosen Courts” means, (i) so long as the PPOC Trustee and the Bankruptcy Court have 

not agreed on an alternative court of competent jurisdiction, the Bankruptcy Court, and (ii) 

otherwise, such court of of competent jurisdiction agreed by the PPOC Trustee and the Bankruptcy 

Court from time to time. 

“Debtors” means Endo International plc and its affiliated debtors and debtors-in-

possession as debtors and debtors-in-possession. 

“Eligible Claim” means all Opioid Claims held by Participating PPOCs.  

“Emergency Room Physicians Trust Documents” means the documents governing: (i) 

the IERP Trust II; (ii) the flow of funds from the PPOC Trust and to the Emergency Room 

Physicians Trust; (iii) the submission, resolution, and distribution procedures in respect of the 

IERP Channeled Claims and (iv) the flow of distributions, payments or flow of funds made from 

the PPOC Trust or the Emergency Room Physicians Trust after the Closing Date. 

 “Final Order” means an order or judgment of the applicable Chosen Court, as entered on 

the docket of such Chosen Court, or of any other court of competent jurisdiction (i) that has not 

been reversed, stayed, modified or amended, and (ii) (A) as to which the time to appeal, seek 

certiorari or move for a new trial, re-argument or rehearing has expired according to applicable 

law and no appeal or petition for certiorari or other proceedings for a new trial, re-argument or 

rehearing has been timely taken or (B) as to which any appeal that has been taken or any petition 

for certiorari that has been or may be timely filed has been withdrawn or resolved by the highest 

court to which the order or judgment was appealed or from which certiorari was sought or the new 

trial, re-argument or rehearing shall have been denied, resulted in no modification of such order or 

has otherwise been dismissed with prejudice. 
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“Governing Order and Filings” the Sale Order, the OCC Resolution Term Sheet and the 

March 2023 Stipulation. 

“Hospital Trust Documents” means the documents governing: (i) the Hospital Trust; (ii) 

the flow of funds from the PPOC Trust and to the Hospital Trust; (iii) the submission, resolution, 

and distribution procedures in respect of the Hospital Opioid Claims and (iv) the flow of 

distributions, payments or flow of funds made from the PPOC Trust or the Hospital Trust after the 

Closing Date. 

“Hospital Trust” means an abatement trust established to (i) assume all liability for 

Hospital Opioid Claims, (ii) administer Hospital Opioid Claims, (iii) collect distributions from the 

PPOC Trust made on account of such claims, and (iv) further distribute such funds in accordance 

with the applicable PPOC Sub-Trust Documents, including to Holders of Hospital Opioid Claims 

“Hospital Opioid Claim” means an Opioid Claim that is an Eligible Claim against any of 

the Debtors held by non-federal acute care hospitals (as defined by the U.S. Centers for Medicare 

and Medicaid Services (“CMS”)), and non-federal hospitals and hospital districts that are required 

by law to provide inpatient acute care and/or fund the provision of inpatient acute care; provided 

that Hospital Opioid Claims shall not include Claims held by Governmental Units. Hospital Opioid 

Claims shall include Claims set forth in the Proofs of Claim filed by non-federal acute care 

hospitals in the Bankruptcy Case. 

 

“IERP Trust II” means an abatement trust established to (i) assume all liability for 

Independent Emergency Room Physicians Opioid Claims, (ii) administer Independent Emergency 

Room Physicians Opioid Claims, (iii) collect distributions from the PPOC Trust made on account 

of such claims, and (iv) further distribute such funds in accordance with the applicable PPOC Sub-

Trust Documents, including to holders of Independent Emergency Room Physicians Opioid 

Claims. 

 

“Independent Emergency Room Physician Opioid Claim” means an Opioid Claim that 

is an Eligible Claim against any of the Debtors held by an independent emergency room physician 

whose billing and revenue collection were entirely separate from the billing practices of the 

medical facilities where such emergency room physician practiced and who were not employed 

by such medical facilities.  For the avoidance of doubt, Independent Emergency Room Physician 

Opioid Claims exclude Hospital Opioid Claims. 

 

“March 2023 Stipulation” means that certain Stipulation regarding Resolution of Joint 

Standing Motion and Related Matters [Docket No. 1505] setting forth the agreed resolution of, 

inter alia, the OCC’s (a) motion seeking standing to bring estate causes of action against the First 

Lien Lenders, (b) objections to the Debtor’s proposed bidding procedures and the Debtors’ motion 

to extend their exclusive period to file a plan of reorganization and (c) potential motion to seek 

standing to bring other estate causes of action. 
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“Master PPOC TDP” means the PPOC Trust Distributions Procedures attached as 

Exhibit B to the PPOC Trust Agreement. 

“NAS PI Claim” means an Opioid Claim that is an Eligible Claim against any of the 

Debtors held by, or on account of or on behalf of, any natural person who has been diagnosed by 

a licensed medical provider with a medical, physical, cognitive or emotional condition resulting 

from such natural person’s intrauterine exposure to opioids or opioid replacement or treatment 

medication, including but not limited to the condition known as neonatal abstinence syndrome 

(“NAS”).  For the avoidance of doubt, claims related to medical monitoring support, educational 

support, vocational support, familial support or similar related relief shall not be NAS PI Claims. 

“NAS PI Trust Documents” means the documents governing: (i) the NAS PI Trust; (ii) 

the flow of funds from the PPOC Trust and to the NAS PI Trust; (iii) the submission, resolution, 

and distribution procedures in respect of the NAS PI Claims and (iv) the flow of distributions, 

payments or flow of funds made from the PPOC Trust or the NAS PI Trust after the Closing Date. 

“NAS PI Trust” a victim compensation trust established to (i) assume all liability for NAS 

PI Claims, (ii) administer NAS PI Claims, (iii) collect distributions from the PPOC Trust made on 

account of such claims, and (iv) further distribute such funds in accordance with the applicable 

PPOC Sub-Trust Documents, including to Holders of NAS PI Claims. 

“OCC” or “Opioid Claimants’ Committee” means the Official Committee of Opioid 

Claimants appointed in the Chapter 11 Cases. 

“OCC Resolution Term Sheet” means the term sheet attached as Exhibit 2 to the March 

2023 Stipulation. 

“Opioid Claim” means a Claim or Cause of Action, existing as of the Petition Date, against 

any of the Debtors or Non-Debtor Affiliates in any way arising out of or relating to opioid products 

manufactured, marketed, or sold by any of the Debtors, any Non-Debtor Affiliate, any of their 

respective predecessors, or any other Released Party prior to the Closing Date, including, for the 

avoidance of doubt, Claims for indemnification (contractual or otherwise), contribution, or 

reimbursement against any of the Debtors, any Non-Debtor Affiliate, any of their respective 

predecessors, or any other Released Party on account of payments or losses in any way arising out 

of or relating to opioid products manufactured or sold by any of the Debtors, any Non-Debtor 

Affiliate, or any of their respective predecessors prior to the Closing Date.  Notwithstanding 

anything in this definition of “Opioid Claim,” for the avoidance of doubt, (i) a Putative Future 

Opioid Claimant (to the extent any exist) does not hold an Opioid Claim, and (ii) no Claim or 

Cause of Action submitted or alleged by a co-defendant of the Debtors shall constitute an Opioid 

Claim, nor shall any such Claim or Cause of Action be (x) considered an Eligible Claim or (y) 

compensable by the PPOC Trust or any PPOC Sub-Trust. 

 

“Participating PPOC” means a Present Private Opioid Claimant that (i) files a Proof of 

Claim, (ii) opts in to participate in (i.e. “opts in” to) the PPOC Trust or such claimants’ applicable 

PPOC Sub-Trust, and (iii) executes and returns a PPOC Release Form, subject to the terms and 
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conditions of the PPOC Trust Documents (including with respect to the releases described herein 

and therein). 

 “PI Trust Documents” means the documents governing: (i) the PI Trust; (ii) the flow of 

funds from the PPOC Trust and to the PI Trust; (iii) the submission, resolution, and distribution 

procedures in respect of the PI Opioid Claims and (iv) the flow of distributions, payments or flow 

of funds made from the PPOC Trust or the PI Trust after the Closing Date. 

“PI Trust” a victim compensation trust established to (i) assume all liability for PI Opioid 

Claims, (ii) administer PI Opioid Claims, (iii) collect distributions from the PPOC Trust made on 

account of such claims, and (iv) further distribute such funds in accordance with its PPOC Sub-

Trust Documents, including to Holders of PI Opioid Claims. 

“PI Opioid Claim” or “PI Claim” means any Opioid Claim that is an Eligible Claim 

against any of the Debtors of any natural person (i) who has been diagnosed by a licensed medical 

provider with a medical, physical, cognitive or emotional condition resulting from such natural 

person’s exposure to opioids or opioid replacement or treatment medication, including the injuries 

contained in the Claim Form, and (ii) arising from his/her own use of a Qualifying Opioid or 

arising from the use by a decedent (such deceased person, a “Decedent”) of a Qualifying Opioid 

prior to January 1, 2019.  For clarity, NAS PI Claims are not PI Claims. 

 

“PPOC Installment Payment” means the installment payments which in the aggregate 

comprise the PPOC Trust Consideration, subject to adjustment as set forth in the OCC Resolution 

Term Sheet. (i) The first PPOC Trust Installment Payment shall be in the amount of 

$29,733,333.34, to be paid on the Closing Date; (ii) the next PPOC Trust Installment Payment 

shall be in the amount of $29,733,333.33, to be paid on the first anniversary of the Closing Date; 

and (iii) the final PPOC Trust Installment Payment shall be in the amount of $59,733,333.33, to 

be paid on the second anniversary of the Closing Date (the “Third PPOC Trust Installment 

Payment”). 

“PPOC Sub-Trust(s)” means one or more sub-trusts formed in respect of categories of 

Participating PPOCs that will receive allocations of PPOC Trust Consideration from the PPOC 

Trust, and shall include the PI Trust, the NAS PI Trust, the  Hospital Trust, the IERP Trust and the 

TPP Trust. 

“PPOC Sub-Trust Documents” means the documents governing, inter alia: (i) each 

PPOC Sub-Trust; (ii) the flow of consideration from the PPOC Trust to the applicable PPOC Sub-

Trust; (iii) the submission, resolution, and distribution procedures in respect of the Participating 

PPOCs that are beneficiaries under the applicable PPOC Sub-Trust; and (iv) the flow of 

distributions, payments or flow of funds made from the applicable PPOC Sub- Trusts. 

“PPOC Trust” means that certain statutory trust formed pursuant to the PPOC Trust 

Agreement.  
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“PPOC Trust Agreement” means that certain Voluntary Present Private Opioid Claimant 

Resolution Trust Agreement, dated as of [●], 2023 by and among (i) the PPOC Trustee, (iii) 

Purchaser and (iii) [●], as the Delaware resident trustee (together with any successor Delaware 

resident trustee appointed under the terms of this Trust Agreement, the “Resident Trustee”) for the 

purpose of forming the PPOC Trust. 

 “PPOC Trust Documents” means the PPOC Trust Agreement and the Master PPOC TDP. 

“PPOC Trustee” means the trustee of the PPOC Trust (together with any successor or 

additional trustee appointed under the terms of this Trust Agreement) 

 “PPOC Trust Consideration” means subject to the Prepayment Option, cash 

consideration by the Purchaser in the aggregate amount of $119,200,000 in U.S. dollars (such 

amount, the “PP Base Resolution Amount”) to be paid in PPOC Trust Installment Payments as set 

forth in the OCC Resolution Term Sheet.  

“Purchaser” means [the Stalking Horse Bidder].  Purchaser may also be referred to as the 

“Buyer,” “NewCo” or the “Stalking Horse Bidder” in certain PPOC Trust Documents or PPOC 

Sub-Trust Documents. 

“Released Party” means (i) the Debtors, (ii) the Non-Debtor Affiliates, (iii) the Opioid 

Claimants’ Committee and each of the members thereof in their capacity as such, and each of the 

advisors to the Opioid Claimants’ Committee or the individual members thereof, in their capacity 

as such, (iv) the Creditors’ Committee and each of the members thereof in their capacity as such, 

and each of the advisors to the Creditors’ Committee or the members thereof, in their capacity as 

such, (v) the PPOC Trustee(s), PPOC Trust Administrator, PPOC Trust Board, any advisors to the 

PPOC Trust and any other parties with similar administrative or supervisory roles in connection 

with the PPOC Trust, each in their capacity as such, (vi) the PPOC Sub-Trust Trustee(s), PPOC 

Sub-Trust Administrator(s), PPOC Sub-Trust Boards, any advisors to the PPOC Sub-Trusts, and 

any other parties with similar administrative or supervisory roles in connection with the PPOC 

Sub-Trusts, each in their capacity as such, (vii) Purchaser and each of its present and future 

subsidiaries (in each case solely in its capacity as such), (viii) each Consenting First Lien Creditor, 

the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group (each as defined in the Amended 

and Restated RSA [ECF No. 1502]), and the Prepetition Secured Parties (as defined in the Cash 

Collateral Order) (in each case solely in their capacity as such), (ix) with respect to each of the 

foregoing Persons in clauses (i) through (viii), such Persons’ predecessors, successors, permitted 

assigns, current and former subsidiaries, and affiliates, respective heirs, executors, estates, and 

nominees, in each case solely in their capacity as such, and (x) with respect to each of the foregoing 

Persons in clauses (i) through (ix), such Persons’ current and former officers and directors, 

principals, members, equityholders, managers, partners, agents, advisory board members, 

employees, financial advisors, attorneys, accountants, investment bankers, consultants, 

representatives, experts and other professionals, in each case solely in their capacity as such. For 

the avoidance of doubt, “Protected Parties” shall not include any Excluded Parties. 

“Qualifying Opioid” means an opioid listed in Section ___ of the trust distribution 

procedures for the PI Trust. 

22-22549-jlg    Doc 2384    Filed 07/07/23    Entered 07/07/23 11:34:57    Main Document 
Pg 141 of 577



WORKING DRAFT / 

SUBJECT TO REVIEW AND MATERIAL CHANGE IN ALL RESPECTS  

BY ALL INTERESTED PARTIES 

5 

 

“Release Form” means the release form contemplated by the OCC Resolution Term Sheet 

attached to the March 2023 Stipulation and distributed promptly following the entry of the Sale 

Order to all Holders that submitted a Proof of Claim prior to the Bar Date. 

 “Sale Order” means the order approving the Sale Transaction. 

“Sale Transaction” means the proposed transaction pursuant to which Purchaser will 

acquire from the Debtors that are parties to the Amended PSA the Transferred Assets (as defined 

in the Amended PSA) free and clear of all liens, encumbrances, claims, and other interests (other 

than certain permitted encumbrances) in accordance with section 363(f) of the Bankruptcy Code, 

and assume the Assumed Liabilities (as defined in the Amended PSA). 

“Third-Party Payor Opioid Claim” means an Opioid Claim against any of the Debtors 

that arose before August 16, 2022, and that is held by a third-party payor (i.e., health insurers, 

employer-sponsored health plans, union health and welfare fund, [______] or any other provider 

of health care benefits, and any third-party administrator) including any Claims based on the 

subrogation rights of the holder thereof are not held by a Governmental Unit (as defined in Section 

101(27) of the Bankruptcy Code); provided that a claim in respect of self-funded government plans 

that was and is asserted through a private Third-Party Payor, and any carrier of a Federal Employee 

Health Benefits plan shall be included in the defined term Third Party Payor Opioid Claims. 

 

“TPP Channeled Claims” means Third-Party Payor Opioid Claims, provided that the 

claimants holding such claims timely filed claims by the bar date established by the Bankruptcy 

Court in accordance with the provisions of the Bar Date Order, as the same may be amended from 

time to time, and executed and timely returned the Opt-in Form and the Release Form, as each of 

those terms are defined in the TPP TDP. 

 

“TPP Trust Documents” means   the TPP Trust Agreement, the TPP TDP and exhibits 

and appendices to each, including the TPP Trust Claim Form, as well as any other related 

documents. 

 

“TPP Trust Documents” means the documents governing: (i) the TPP Trust; (ii) the flow 

of funds from the PPOC Trust and to the TPP Trust; (iii) the submission, resolution, and 

distribution procedures in respect of the PI Opioid Claims and (iv) the flow of distributions, 

payments or flow of funds made from the PPOC Trust or the TPP Trust after the Closing Date. 

“TPP Trust” means a trust established to (i) assume all liability for Third-Party Payor 

Opioid Claims that are TPP Channeled Claims, (ii) administer such claims, (iii) collect 

distributions from the PPOC Trust made on account of such claims, and (iv) further distribute such 

funds in accordance with its PPOC Sub-Trust Documents. 
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THIS IS EXHIBIT “L” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

 
 

________________________________________ 
Commissioner for Taking Affidavits 

  



EXHIBIT 3-C (1) 

PI Sub-Trust Agreement 
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ENDO OPIOID PERSONAL INJURY TRUST AGREEMENT 

ENDO OPIOID PERSONAL INJURY TRUST AGREEMENT 

This Endo Opioid Personal Injury Trust Agreement (this “Trust Agreement”), dated and 

effective as of [DATE],1 is entered into, as contemplated by the Voluntary Present Private Opioid 

Claimant Trust Term Sheet dated March 24, 2023 (the “VOTS”), the March 2023 Stipulation and 

the Sale Order (“Sale Order”), by [Newco] (referred to as the “Purchaser” or the “Settlor”); 

Wilmington Trust, National Association (the “Delaware Trustee”); the Personal Injury Trustee 

identified on the signature pages hereof (the “Trustee”); the members of the Trust Advisory 

Personal Injury Committee identified on the signature pages hereof (the “PI Committee”); and 

with the consent of the Ad Hoc Group of Personal Injury Victims as defined in the applicable Rule 

2019 Disclosure (the “Ad Hoc Committee”); 

WHEREAS, on August 16, 2022, Endo International plc and its affiliated debtors and 

debtors in possession (together with later-filed debtor affiliates, the “Debtors”) commenced cases 

under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United 

States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”), 

administered and known as In re Endo International plc, et al., No. 22-22549 (JLG) (the “Chapter 

11 Cases”); 

WHEREAS, the Sale Order contemplates, inter alia, the creation of an opioid personal injury 

trust, as provided herein to be called the Endo Opioid Personal Injury Trust (the “PI Trust”); 

WHEREAS, as contemplated by the Sale Order, the PI Trust shall be established to (i) assume 

all liability for the PI Claims,2 (ii) collect distributions made on account of the PPOC PI Claim in 

 
1 All capitalized terms not otherwise defined herein shall have their respective meanings as set forth in the Sale Order, 
the March 2023 Stipulation (including the VOTS attached thereto), the PPOC Trust Documents and/or the other 

documents governing the PPOC Trust, and such definitions are incorporated herein by reference. All capitalized terms 

not defined herein or defined in the foregoing documents, but defined in the Bankruptcy Code or Rules, shall have the 

meanings ascribed to them by the Bankruptcy Code and Rules, and such definitions are incorporated herein by 

reference. 
2 The term “PI Claim” means claims of any natural person (1) who has been diagnosed by a licensed medical provider 
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ENDO OPIOID PERSONAL INJURY TRUST AGREEMENT 

accordance with the PPOC Trust Documents3, (iii) administer the PI Claims, (iv) make distributions 

to Holders of Allowed PI Claims in accordance with the PI Trust Documents, and (v) carry out such 

other matters as are set forth in the PI Trust Documents; 

WHEREAS, the Sale Order contemplates that, as of the Closing Date, all eligible PI 

Claims shall have the opportunity to opt in to the PI Trust, which shall resolve the eligible PI Claims 

under the PI Trust Documents4; 

WHEREAS, as set forth in the Sale Order and the March 2023 Stipulation, the PI Trust is 

to use its assets and income to resolve and satisfy all eligible PI Claims and shall (i) hold, manage, 

and invest all funds and other assets received by the PI Trust from the PPOC Trust for the benefit 

of the beneficiaries of the PI Trust; and (ii) administer, process, resolve, and liquidate all Allowed 

PI Claims in accordance with the Endo Opioid PI Trust Distribution Procedures for PI Claims (the 

“PI TDP”); 

WHEREAS, it is the intent of the Purchaser, the Trustee, and the PI Committee, that the 

PI Trust will value the PI Claims, and be in a financial position to pay Holders of Allowed PI 

Claims, in accordance with the terms of the PI Trust Documents; 

 
with a medical, physical, cognitive or emotional condition resulting from such natural person’s exposure to opioids or 

opioid replacement or treatment medication, including the injuries contained in the Claim Form, and (2) arising from 

his/her own use of a Qualifying Opioid or arising from the use by a decedent (such deceased person, a “Decedent”) 

of a Qualifying Opioid prior to January 1, 2019. The term “PI Claimant” includes each person holding a PI Claim. 

Any persons whose claims arise from opioid use where the first use of a Qualifying Opioid is January 1, 2019 or later 

are not PI Claimants, do not have PI Claims and are not eligible to participate in the PI Trust or PI TDP. Similarly, 

any claimants who do not opt into the PI Trust pursuant to procedural requirements [(as determined by the Trustee of 

the PI Trust and the trustee of the Voluntary Present Private Opioid Claimant Resolution Trust (such trust, the “PPOC 

Trust”)] are not PI Claimants, do not have PI Claims and are not eligible to participate in the PI Trust or PI TDP.  For 

clarity, NAS PI Claims are not PI Claims for purposes of the PI Trust and will be handled by the separate NAS PI 

Trust and NAS PI TDP. 
3 The “PI Trust Documents” are the VOTS, the PPOC Trust Agreement, the Master PPOC TDP, this Trust 

Agreement and the PI TDP. 
4 For clarity, personal injury claims that otherwise would be PI Claims, but where the holder of such claims does not 

opt into the PI Trust and PI TDP by following the requirements set forth in the PI TDP, including the execution of a 

Release Form (in the form attached as Exhibit 1 to the VOTS), are not PI Claims and are not channeled to the PI 

Trust, nor are such claims NAS PI Claims under the terms of the NAS PI Trust. 
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WHEREAS, all rights of the Holders of PI Claims (“PI Claimants”) who are Participating 

PPOCs under the terms of the VOTS arising under the PI Trust Documents shall vest upon the 

Closing Date; 

WHEREAS, pursuant to the Sale Order and the March 2023 Stipulation, the PI Trust is 

intended to qualify as a “qualified settlement fund” within the meaning of section 1.468B-1 et seq. 

of the Treasury Regulations promulgated under section 468B of the Internal Revenue Code (the 

“QSF Regulations”), and to be treated consistently for state and local tax purposes to the extent 

applicable; and 

NOW, THEREFORE, it is hereby agreed as follows: 

ARTICLE I 

AGREEMENT OF TRUST 

1.1 Creation and Name. The Purchaser as the Settlor hereby creates a trust known as 

the “Endo Opioid Personal Injury Trust,” which is the PI Trust contemplated by the March 2023 

Stipulation and provided for and referred to in the Sale Order. The Trustee may transact the 

business and affairs of the PI Trust in the name of the PI Trust, and references herein to the PI 

Trust shall include the Trustee acting on behalf of the PI Trust. It is the intention of the parties 

hereto that the trust created hereby constitute a statutory trust under Chapter 38 of title 12 of the 

Delaware Code, 12 Del. C. § 3801 et seq. (the “DST Act”), and that this document constitute the 

governing instrument of the PI Trust. The Trustee and the Delaware Trustee are hereby authorized 

and directed to execute and file a Certificate of Trust with the Delaware Secretary of State. 

1.2 Purpose. The purpose of the PI Trust is to assume all liabilities and responsibility 

for all PI Claims held by claimants that opt-in to the PI Trust, to resolve and make distributions 

in respect of Allowed PI Claims in accordance with the PI TDP, use the PI Trust Assets (as defined 
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herein) and income to meet its obligations, as well as to, among other things: 

(a) collect the distributions from the PPOC Trust on account of the PPOC PI 

Claim in accordance with the Sale Order and the PI Trust Documents; 

(b) direct the administration, processing, liquidation and payment of all 

Allowed PI Claims in accordance with the Sale Order and the PI Trust Document; 

(c) preserve, hold, and manage the assets of the PI Trust for use in paying and 

satisfying Allowed PI Claims; 

(d) qualify at all times as a qualified settlement fund; 

(e) pay Holders of Allowed PI Claims in accordance with this Trust Agreement, 

the PI TDP, and any LRP (defined below) the Trustee may establish, such that Holders of Allowed 

PI Claims are treated fairly, equitably, and reasonably in light of the finite assets available to satisfy 

such Allowed PI Claims; 

(f) fund the PI Trust and make distributions therefrom to Holders of Allowed 

PI Claims in accordance with the Sale Order, the PI Trust Documents, and the LRP, if applicable; 

(g) use the PI Trust’s assets and income to pay any and all fees, costs, expenses, 

taxes, disbursements, debts, or obligations of the PI Trust incurred from the operation and 

administration of the PI Trust (including in connection with the March 2023 Stipulation, the Sale 

Order, the PI Trust Documents and the LRP, if applicable) and management of the PI Trust Assets 

(together, the “Trust Operating Expenses”) in accordance with the PI Trust Documents; and 

(h) make distributions on Allowed PI Claims (together with the Trust 

Operating Expenses, the “Trust Expenses”). 

1.3 Transfer of Assets. Pursuant to and in accordance with the Sale Order, the PI 

Trust shall have received, on the Closing Date, the PPOC PI Claim, and expects to receive as soon 
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as reasonably practicable thereafter, its first payment from the PPOC Trust (together with any 

subsequent distributions and any proceeds from or interest thereon, the “PI Trust Assets”) to fund 

the PI Trust and settle or discharge all PI Claims. In all events, the PI Trust Assets or any other 

assets to be transferred to the PI Trust under the Sale Order will be transferred to the PI Trust free 

and clear of all Claims, interests, Liens, and other encumbrances and liabilities of any kind by the 

Debtors, the Purchaser, the other Protected Parties5, any creditor, or other entity except as 

otherwise provided in the PI Trust Documents. 

1.4 Separate NAS Trust. Claimants with Opioid Claims arising from intrauterine 

exposure to opioids (including but not limited to neonatal abstinence syndrome, or “NAS”) are not 

eligible to participate in the PI Trust and will be subject to a different trust agreement.  For the 

avoidance of doubt, any such claims are not PI Claims. 

1.5 Acceptance of Assets and Assumption of Liabilities. 

(a) In furtherance of the purposes of the PI Trust, the PI Trust hereby expressly 

accepts the transfer to the PI Trust of the PI Trust Assets and any other transfers contemplated by 

the Sale Order and the PI Trust Documents in the time and manner as, and subject to the terms, 

contemplated in the Sale Order and the PI Trust Documents. 

(b) In furtherance of the purposes of the PI Trust, the PI Trust expressly 

assumes all liabilities and responsibility for all PI Claims held by claimants that opt-in the PI Trust, 

and none of the Debtors nor any of the Protected Parties shall have any further financial or other 

responsibility or liability therefor or in connection therewith. However, the PI Trust expressly does 

not assume any liabilities or responsibility for any claims that would be PI Claims, but for the 

 
5 “Protected Parties” is defined in the PPOC Trust Documents. For the avoidance of doubt, in the event of a 

conflict between the term “Protected Parties” as defined in the PPOC Trust Documents and the definition of 

“Released Parties” as set forth in the VOTS and on the Release Form, the definition of “Released Parties” and the 

terms of the VOTS and Release Form shall govern. 
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holder thereof’s failure to timely opt-in or timely deliver a release as contemplated herein and in 

the Sale Order and the PI Trust Documents, and the rights of such holders against the Debtors and 

all of the Protected Parties shall be fully preserved with respect to such claims. Except as otherwise 

provided in the Sale Order or the PI Trust Documents, the PI Trust shall have all defenses, cross-

claims, offsets, and recoupments, as well as rights of indemnification, contribution, subrogation, 

and similar rights, regarding such claims that the Debtors  have or would have had under applicable 

law, but solely to the extent consistent with the PI Trust Documents, the PPOC Trust Documents 

and the Sale Order; provided, however, that no such claims, defenses or rights may be asserted 

against any Protected Party. 

(c) Notwithstanding anything to the contrary herein, no provision herein or in 

the PI TDP or in the VOTS, the Sale Order or any other document contemplated thereby shall be 

construed or implemented in a manner that would cause the PI Trust to fail to qualify as a “qualified 

settlement fund” under the QSF Regulations. 

(d) To the extent required by the DST Act, the beneficial owners (within the 

meaning of the DST Act) of the PI Trust (the “Beneficial Owners”) shall be deemed to be the 

PI Claimants; provided that (i) the PI Claimants, as such Beneficial Owners, shall have only such 

rights with respect to the PI Trust and its assets as are set forth in the PI TDP and (ii) no greater or 

other rights, including upon dissolution, liquidation, or winding up of the PI Trust, shall be 

deemed to apply to the PI Claimants in their capacity as Beneficial Owners. For the avoidance 

of doubt, holders of Claims that would be PI Claims, but for the holder thereof’s failure to timely 

opt into (whether they fail to timely opt in or affirmatively opt out) the PI Trust or timely deliver 

a release as contemplated in the Sale Order and VOTS are not Beneficial Owners. 
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ARTICLE II 

POWERS AND TRUST ADMINISTRATION 

2.1 Powers. 

(a) The Trustee is and shall act as the fiduciary to the PI Trust in accordance 

with the provisions of the PI Trust Documents and the Sale Order and any documents contemplated 

thereby. The Trustee shall, at all times, administer the PI Trust and the PI Trust Assets in accordance 

with the purposes set forth in section 1.2 above. Subject to the limitations set forth in this Trust 

Agreement, the Trustee shall have the power to take any and all actions that, in the judgment of 

the Trustee, are necessary or proper to fulfill the purposes of the PI Trust, including, without 

limitation, each power expressly granted in this section 2.1, any power reasonably incidental thereto 

and not inconsistent with the requirements of section 2.2, and any power now or hereafter permitted 

under the laws of the State of Delaware. 

(b) Except as required by applicable law or otherwise specified herein, the 

Trustee need not obtain the order or approval of any court in the exercise of any power or discretion 

conferred hereunder. 

(c) Without limiting the generality of Section 2.1(a) above, and except as 

limited below, the Trustee shall have the power to: 

(i) receive and hold the PI Trust Assets and exercise all rights with 

respect thereto, including the right to vote and sell any securities that are included in the PI Trust 

Assets; 

(ii) invest the monies held from time to time by the PI Trust, in 

consultation with the PI Committee and the financial advisor for the PI Trust (the “Financial 

Advisor”); 
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(iii) sell, transfer, or exchange, in the ordinary course of business, any or 

all of the PI Trust Assets at such prices and upon such terms as the Trustee may consider proper, 

consistent with the other terms of the PI Trust Documents, without further order of any court; 

(iv) enter into leasing and financing agreements with third parties to the 

extent such agreements are reasonably necessary to permit the PI Trust to operate; 

(v) pay liabilities and expenses of the PI Trust; 

(vi) subject to the terms of the Sale Order, sue and be sued and 

participate, as a party or otherwise, in any judicial, administrative, arbitrative, or other proceeding; 

(vii) establish, supervise, and administer the PI Trust in accordance with 

the PI Trust Documents; 

(viii) establish a lien resolution program (“LRP”) and appoint and 

oversee the actions of a lien resolution agent to carry out the LRP; 

(ix) appoint, hire, or engage such officers, employees, advisors, counsel, 

consultants, independent contractors, representatives, and agents to provide such legal, financial, 

accounting, investment, auditing, forecasting, claims administration, lien resolution, and other 

services (“Professionals”) as the business of the PI Trust requires, and delegate to such 

Professionals such powers and authorities as the fiduciary duties of the Trustee permit and as the 

Trustee, in the Trustee’s discretion, deems advisable or necessary in order to carry out the terms of 

the PI Trust Documents; 

(x) select, engage, and pay reasonable compensation to one or more 

Appeals Masters pursuant to section 4.12 below and as set forth in the PI TDP; 

(xi) pay reasonable compensation to Professionals engaged by the PI 

Trust; 
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(xii) as provided below, (a) compensate the Trustee, the Delaware 

Trustee, and the PI Committee members, as well as their respective Professionals and (b) 

reimburse the Trustee, the Delaware Trustee, and the PI Committee members, as well as their 

respective Professionals, for all reasonable out-of-pocket costs and expenses incurred by such 

persons in connection with the performance of their duties hereunder; 

(xiii) pay reimbursement to the Ad Hoc Committee an aggregate amount 

based on billing submitted to the PI Trust for work performed by the Ad Hoc Committee prior to 

the Closing Date, including the drafting of the PI Trust Documents, negotiating a resolution, etc.; 

(xiv) execute and deliver such instruments as the Trustee considers proper 

in administering the PI Trust; 

(xv) enter into such other arrangements with third parties as are deemed 

by the Trustee to be useful in carrying out the purposes of the PI Trust, provided such arrangements 

do not conflict with any other provision of the PI Trust Documents; 

(xvi) in accordance with section 4.6 below, defend, indemnify, and hold 

harmless (and, if practicable and reasonable, purchase insurance indemnifying) (A) the Trustee, 

the Delaware Trustee, the members of the PI Committee, and the Ad Hoc Committee (which shall 

have no role after the Closing Date for the PI Trust), and (B) the Appeals Master(s) and the 

respective Professionals of the PI Trust (including the Claims Administrator (as defined herein) and 

its staff and agents) (collectively the “Indemnified Parties” or “Indemnified Party” in the 

singular), to the fullest extent that a statutory trust organized under the laws of the State of Delaware 

is from time to time entitled to defend, indemnify, hold harmless, and insure its trustees, 

Professionals and other parties. Notwithstanding anything to the contrary herein, no party shall be 

indemnified in any way for any liability, expense, claim, damage, or loss for which such party is 
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liable under section 4.4 below; 

(xvii) [RESERVED] 

(xviii) delegate any or all of the authority herein conferred with respect to 

the investment of all or any portion of the PI Trust Assets to any one or more reputable individuals 

or recognized institutional investment advisors or investment managers without liability for any 

action taken or omission made because of any such delegation, except as provided in section 4.4 

below; 

(xix) consult with the PI Committee at such times and with respect to 

such issues relating to the conduct of the PI Trust as the Trustee considers desirable in addition to 

such matters as are prescribed in the PI Trust Documents; 

(xx) make, pursue (by litigation or otherwise), collect, compromise, 

settle, or otherwise resolve in the name of the PI Trust, any claim, right, action, or cause of action 

included in the PI Trust Assets, before any court of competent jurisdiction; and 

(xxi) contract for the establishment and continuing maintenance of a 

website (the “Trust Website”) to publish the claims materials and the Annual Report (as defined 

herein), and aid in communicating information to the beneficiaries of the PI Trust and their 

respective counsel or other authorized persons. 

(d) The Trustee shall not have the power to guarantee any debt of other Persons. 

(e) The Trustee agrees to take the actions of the PI Trust required hereunder. 

(f) The Trustee shall give the PI Committee reasonably prompt notice of any           

material act performed or taken pursuant to sections 2.1(c)(i) above and any act proposed to be 

performed or taken pursuant to section 2.2(g) below.  
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2.2 General Administration. 

(a) The Trustee shall act in accordance with this Trust Agreement, the Sale 

Order, and the PI TDP and any documents contemplated by any of the foregoing. In the event of 

a conflict between the terms or provisions of the Sale Order and the PI Trust Documents, the terms 

of the Sale Order shall control. For the avoidance of doubt, this Trust Agreement shall be construed 

and implemented in accordance with the Sale Order, regardless of whether any provision herein 

explicitly references the Sale Order. 

(b) The Trustee shall (i) timely file such income tax and other returns and 

statements required to be filed, and shall timely pay all taxes required to be paid by the PI Trust, 

(ii) comply with all applicable reporting and withholding obligations, (iii) satisfy all requirements 

necessary to qualify and maintain qualification of the PI Trust as a qualified settlement fund within 

the meaning of the QSF Regulations, and (iv) take no action that could cause the PI Trust to fail 

to qualify as a qualified settlement fund within the meaning of the QSF Regulations. 

(c)      The Trustee may withhold, and shall pay to the appropriate tax authority 

all amounts required by law to be withheld pursuant to the Internal Revenue Code or any provision 

of any applicable foreign, state, or local tax law with respect to any payment or distribution to the 

Holders of Allowed PI Claims. All such amounts withheld and paid to the appropriate tax authority 

shall be treated as amounts distributed to such Holders of Allowed PI Claims for all purposes of 

this Trust Agreement. The Trustee shall be authorized to collect tax information, which may 

include applicable IRS Form W-8 or IRS Form W-9, from the Holders of Allowed PI Claims 

(including tax identification numbers) as reasonably requested by the Trustee, readily available to 

the Holders of the Allowed PI Claims and necessary to effectuate the Sale Order and this Trust 

Agreement. The Trustee may refuse to make some or all of a distribution to a Holder of an 
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Allowed PI Claim that fails to furnish such information in a timely fashion, and until such 

information is delivered may treat such Holder’s Allowed PI Claim, as disputed; provided, 

however, that, upon the delivery of such information by a Holder of an Allowed PI Claim, the 

Trustee shall make such distribution to which such Holder is entitled, without additional interest 

occasioned by such Holder’s delay in providing tax information. Notwithstanding the foregoing, 

if a Holder of an Allowed PI Claim fails to furnish any tax information reasonably requested by the 

Trustee before the date that is six months after the request is made (subject to extension in the 

discretion of the Trustee if such Holder demonstrates to the reasonable satisfaction of the Trustee 

that such Holder’s failure to provide such tax information is due to one or more taxing authorities’ 

failure to furnish information necessary to respond to the Trustee’s reasonable request to such 

Holder despite such Holder’s request for such information), to the fullest extent permitted by law, 

the Trustee in his discretion, may determine that the amount of such distribution shall irrevocably revert to 

the PI Trust, and any Allowed PI Claim with respect to such distribution shall be discharged and 

forever barred from assertion against the PI Trust or its property. For the avoidance of doubt, in the 

event a Holder’s claim is discharged pursuant to this clause (c), the Release Form executed by such 

Holder, including the release granted thereunder and the terms thereof, shall remain intact and 

unaffected by any such discharge. 

(d) The Trustee shall be responsible for all of the PI Trust’s tax matters, 

including without limitation, tax audits, claims, defenses and proceedings. The Trustee shall file 

(or cause to be filed) any other statement, return, or disclosure relating to the PI Trust that is 

required by any governmental unit and be responsible for payment, out of the PI Trust Assets, of 

any taxes imposed on the PI Trust or its assets. 

(e) The Trustee may provide the following reports: 
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(i) The PI Trust may cause to be prepared and provide to the PI 

Committee quarterly reports on the financial condition of the PI Trust, including a report on the 

investments and accounts of the PI Trust and the Trust Operating Expenses (“Quarterly 

Reports”). 

(ii) The PI Trust shall cause to be prepared and provide to the PI 

Committee monthly reports on the status of claims submitted to and processed, paid or resolved 

by the PI Trust. 

(iii) The Trustee may prepare an annual report (the “Annual Report”). 

The Annual Report, if any, may contain financial statements of the PI Trust (including, without 

limitation, a balance sheet of the PI Trust as of the end of such fiscal year and a statement of 

operations for such fiscal year) audited by a firm of independent certified public accountants 

selected by the Trustee and accompanied by an opinion of such firm as to the fairness of the 

financial statements’ presentation of the cash and investments available for the payment of claims. 

(iv) The Annual Report may also include an aggregate summary 

regarding the number and type of PI Claims disposed of during the period covered by the financial 

statements. 

(v) The Trustee shall provide a copy of any such Annual Report to the 

PI Committee. 

(f) In consultation with the PI Committee, the Trustee may cause to be 

prepared as soon as practicable prior to the commencement of each fiscal year a budget and cash 

flow projection covering such fiscal year. The budget and cash flow projections, if any, shall 

include a description of the amounts the PI Trust anticipates spending on Trust Operating Expenses 

and, to the extent practicable, payments to Holders of Allowed PI Claims. The Trustee shall provide 
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a copy of the budget and cash flow projections to the PI Committee. 

(g) The Trustee shall consult with the PI Committee (i) on the general 

implementation and administration of the PI Trust; (ii) on the general implementation and 

administration of the PI TDP, or as the Trustee may determine; and (iii) on such other matters as 

may be required under the PI Trust Documents. 

(h) The Trustee shall be required to obtain the reasonable consent of the PI 

Committee pursuant to the consent processes set forth in sections 5.7(b) below, in addition to any 

other instances elsewhere enumerated, in order: 

(i) to clarify the claim qualification requirements, to the extent such 

clarification is necessary, described in the PI TDP; 

(ii) to determine, establish, or change the Pro Rata payments described 

in the PI TDP; 

(iii) to change the evidentiary criteria set forth in the PI TDP; 

(iv) to determine, establish, or change the types of evidence required 

for a Qualifying Opioid described in the PI TDP; 

(v) to establish or to change the claims materials to be provided to 

PI Claimants under the PI TDP; 

(vi) to extend the mandatory deadlines provided under the PI TDP; 

(vii) to terminate the PI Trust pursuant to section 8.4 below; 

(viii) to exercise any consent or consultation right (to the extent the 

Trustee has any such right) (A) with respect to a proposed settlement of the liability of any insurer 

under any insurance policy or legal action related thereto or (B) pursuant to the terms of the PI 

Trust Documents; 
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(ix) to change the compensation of the Trustee, the Delaware Trustee, 

the PI Committee members, the Claims Administrator, or the PI LRP Administrator (as defined 

herein), other than to reflect cost-of-living increases or to reflect changes approved by the 

Bankruptcy Court as otherwise provided herein; 

(x) to take actions out of the ordinary course to minimize any tax on the 

PI Trust Assets, provided that no such action prevents the PI Trust from qualifying as a qualified 

settlement fund within the meaning of the QSF Regulations or requires an election for the PI Trust 

to be treated as a grantor trust for tax purposes; 

(xi) to sell or exchange PI Trust Assets outside the ordinary course of 

PI Trust business; 

(xii) to amend any provision of the PI Trust Documents in accordance 

with the terms thereof; 

(xiii) to contract with a claims resolution organization or other entity that 

is not specifically created or authorized by the PI Trust Documents; or 

(xiv) if and to the extent required by the PI TDP or the LRP, disclose any 

information, documents, or other materials to preserve, litigate, resolve or settle coverage, or 

comply with an applicable obligation under an insurance policy or settlement agreement pursuant 

to the PI TDP or the LRP. 

(i) The Trustee shall meet with the PI Committee not less often than quarterly. 

The Trustee shall meet in the interim with the PI Committee when so requested by the Trustee or 

any of them. Meetings may be held in person, by telephone, by Zoom or video conference call, or 

by any combination thereof. 

(j) The Trustee, upon notice from the PI Committee, if practicable in view of 
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pending business, shall at the Trustee’s next meeting with the PI Committee consider issues 

submitted by the PI Committee. The Trustee shall keep the PI Committee reasonably informed 

regarding all material aspects of the administration of the PI Trust. 

2.3 Claims Administration. The Trustee shall promptly proceed to implement the PI 

TDP. 

2.4 Assets Available for Payments to Holders of Allowed PI Claims.  The amount 

of the PI Trust Assets available to make settlement payments to Holders of Allowed PI Claims 

shall be subject to deductions for the Trust Operating Expenses hereof out of the Claimant’s share. 

2.5 [RESERVED] 

2.6 Lien Resolution Program. The Trustee may implement an LRP and may retain 

a third-party lien-resolution administrator (the “PI LRP Administrator”) under the LRP. If  

retained, the PI LRP Administrator is authorized to (i) identify and coordinate with potential lien 

holders of the PI Claimants, (ii) determine each final lien amount and holdback necessary on 

account of such lien amount, and (iii) perform such other duties as provided in the LRP. 

ARTICLE III 

ACCOUNTS, FINANCIAL ADVISOR, INVESTMENTS, AND PAYMENTS 

3.1 Accounts. 

(a) The Trustee may, from time to time, create such accounts and reserves 

within the PI Trust estate as the Trustee may deem necessary, prudent, or useful in order to provide 

for the payment of Trust Expenses and may, with respect to any such account or reserve, restrict 

the use of monies therein, and the earnings or accretions thereto. 

(b) The Trustee shall include a reasonably detailed description of the creation 

of any account or reserve in accordance with this Section 3.1 and, with respect to any such account, 
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the transfers made to such account, the proceeds of or earnings on the assets held in each such 

account and the payments from each such account in the Quarterly Reports and the Annual Report. 

3.2 Financial Advisor. 

(a) The PI Trust shall engage a Financial Advisor, with the consent of the PI 

Committee. The Financial Advisor shall be paid reasonable compensation in accordance with the 

PI Trust’s annual budget. 

(b) To the extent requested by the Trustee, the Financial Advisor shall be 

responsible for determining the available assets of the PI Trust and, under the direction of the 

Trustee, for (i) reviewing the investment of all funds paid to and held by the PI Trust, (ii) 

monitoring the assets and liabilities of the PI Trust, (iii) providing investment guidance to the PI 

Trust, (iv) reviewing the Trustee’s financial statements, and (v) reviewing the Trustee’s 

preparation of accounting statements and responding to audits. 

(c) At the direction of the Trustee, the Financial Advisor shall prepare 

projections of pro rata payments under the PI TDP. The Financial Advisor shall have reasonable 

access to all data and reports necessary to perform the tasks of the Financial Advisor. 

(d) The Trustee, in consultation with the Claims Administrator and the PI 

Committee, shall periodically inform the Financial Advisor regarding liquidity needs of the PI 

Trust. The Financial Advisor shall monitor the Trustee’s investment management. The Trustee 

will ensure tasks assigned to the Financial Advisor are performed in accordance with this Trust 

Agreement. 

3.3 Investments.  The Trustee, in consultation with the PI Committee and the 

Financial Advisor shall develop the investment strategy for the PI Trust Assets. In determining 

investments to be held by the PI Trust, due regard shall be given primarily to safety of principal 
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and secondarily to production of reasonable amounts of current income.  The Trustee is authorized 

to limit investments to U.S. Treasuries or money market funds thereof, IntraFi or other fully 

Government insured investment vehicles. 

3.4 Source of Payments. 

(a) All Trust Expenses shall be payable solely by the Trustee out of the PI Trust 

Assets. None of the Trustee, the Delaware Trustee, the PI Committee, the Debtors, the Purchaser, 

any other Protected Party or any Professionals of the foregoing shall be liable for the payment of 

any Trust Expense or any other liability of the PI Trust, except to the extent provided in the Sale 

Order or the PI Trust Documents. 

(b) The Trustee shall include a reasonably detailed description of any payments 

made in accordance with this section 3.4 in the Quarterly Reports and the Annual Report. 

ARTICLE IV  

TRUSTEE; DELAWARE TRUSTEE 

4.1 Number. In addition to the Delaware Trustee appointed pursuant to Section 4.13, 

there shall be one (1) Trustee. The initial Trustee shall be Edgar C. Gentle, III. 

4.2 Term of Service. 

(a) The initial Trustee shall serve from the Closing Date until the earliest of 

(i) such Trustee’s death, (ii) such Trustee’s resignation pursuant to Section 4.2(b) below, (iii) such 

Trustee’s removal pursuant to section 4.2(c) below, and (vi) the termination of the PI Trust 

pursuant to section 8.4 below. 

(b) The Trustee may resign at any time by written notice to the PI Committee. 

Such notice shall specify a date when such resignation shall take effect, which shall not be less 

than ninety (90) days after the date such notice is given, where practicable. 
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(c) The Trustee may be removed at the recommendation of the PI Committee, 

in the event that the Trustee becomes unable to discharge the Trustee’s duties hereunder due to any 

physical deterioration, mental incompetence, or for other good cause. Good cause shall be deemed 

to include, without limitation, any substantial failure to comply with the general administration 

provisions of section 2.2 above, a consistent pattern of neglect and failure to perform or participate 

in performing the duties of the Trustee hereunder, or repeated non-attendance at scheduled 

meetings. 

4.3 Appointment of Successor Trustee. 

(a) In the event of a vacancy in the Trustee position, whether by term 

expiration, death, retirement, resignation, or removal, the vacancy shall be filled by the PI 

Committee. 

(b) Immediately upon the appointment of any successor Trustee, all rights, 

titles, duties, powers and authority of the predecessor Trustee hereunder shall be vested in, and 

undertaken by, the successor Trustee without any further act. No successor Trustee shall be liable 

personally for any act or omission of any predecessor Trustee. No successor Trustee shall have 

any duty to investigate the acts or omissions of any predecessor Trustee. 

(c) Each successor Trustee shall serve until the earliest of (i) such successor 

Trustee’s death, (ii) such successor Trustee’s resignation pursuant to section 4.2(b) above, 

(iii) such successor Trustee’s removal pursuant to section 4.2(c) above, and (iv) the termination of 

the PI Trust pursuant to section 8.4 below. 

4.4 Liability of Trustee and the PI Committee.  

The Trustee and the members of the PI Committee shall not be liable to the PI Trust, 

to any individual holding a PI Claim, or to any other Person, except for any act or omission by such 
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party that constitutes a bad faith violation of the implied contractual covenant of good faith and fair 

dealing within the meaning of Section 3806(e) of the DST Act. 

4.5 Compensation and Expenses of Trustee and Delaware Trustee. 

(a) The operations of the Trustee, the Claims Administrator and other aspects 

of PI Trust administration shall be in accordance with a budget approved by the PI Committee. 

The Trustee, himself, at his discretion, may receive a retainer from the PI Trust for the Trustee’s 

service as a Trustee in the amount of $50,000 per annum, paid annually. Hourly time, as described 

below, shall first be billed and applied to the annual retainer. Hourly time in excess of the annual 

retainer shall be paid by the PI Trust. For all time expended as Trustee, including attending 

meetings, preparing for such meetings, and working on projects necessary to carry out the PI Trust, 

the Trustee shall receive compensation at the rate of $350 per hour. For all non-working travel 

time in connection with PI Trust business, the Trustee shall receive compensation at the rate of 

$350 per hour. All time shall be computed on a decimal hour basis. To the extent practicable, the 

Trustee shall record all hourly time to be charged to the PI Trust on a daily basis, and will invoice 

the PI Trust monthly. The PI Committee shall have the right to review the Trustee’s monthly 

invoices. The hourly compensation payable to the Trustee hereunder shall be reviewed every year 

by the Trustee and, after consultation with the members of the PI Committee, appropriately 

adjusted by the Trustee for changes in the cost of living. 

(b) The Delaware Trustee shall be paid such compensation as agreed to 

pursuant to a separate fee agreement. 

(c) The PI Trust will promptly reimburse the Trustee and the Delaware Trustee 

for all reasonable out-of-pocket costs and expenses incurred by the Trustee or the Delaware Trustee 

in connection with the performance of their respective duties hereunder. 
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(d) The PI Trust shall include a description of the amounts paid under this 

section 4.5 in the Quarterly Reports and the Annual Report. 

4.6 Indemnification. 

(a) The PI Trust shall indemnify and defend the Indemnified Parties in the 

performance of their respective duties hereunder to the fullest extent that a statutory trust organized 

under the laws of the State of Delaware as permitted by Section 3817 of the DST Act (after the 

application of section 8.13) is from time to time entitled to indemnify and defend such persons 

against any and all liabilities, expenses, claims, damages, or losses incurred by them in the 

performance of their respective duties hereunder or in connection with activities undertaken by 

them prior to the Closing Date in connection with the formation, establishment, or funding of the 

PI Trust. Notwithstanding the foregoing, no individual shall be indemnified or defended in any 

way for any liability, expense, claim, damage, or loss for which such individual is ultimately liable 

under section 4.4 above. 

(b) Reasonable expenses, costs and fees (including attorneys’ fees and costs) 

incurred by or on behalf of the Trustee, the Delaware Trustee, a member of the PI Committee, the 

Ad Hoc Committee (or its Professionals), or any other Indemnified Party in connection with any 

action, suit, or proceeding, whether civil, administrative, or arbitrative, from which they are 

indemnified by the PI Trust pursuant to section 4.6(a) above, shall be paid by the PI Trust in advance 

of the final disposition thereof upon receipt of an undertaking, by or on behalf of the Trustee, the 

Delaware Trustee, the member of the PI Committee, the Ad Hoc Committee (or its Professionals), 

or the Indemnified Party, to repay such amount until such time that it is determined ultimately by 

final order that the Trustee, the Delaware Trustee, the member of the PI Committee, the Ad Hoc 

Committee (or its Professionals), or the other Indemnified Party is not entitled to be indemnified 
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by the PI Trust. 

(c) The Trustee must, if practicable and reasonable, purchase and maintain 

reasonable amounts and types of insurance on behalf of an individual or group who is or was a 

Trustee, a member of the PI Committee, the Ad Hoc Committee (or their Professionals) for 

purposes of 4.6(a) and (b) above, or any other Indemnified Party, including against liability asserted 

against or incurred by such individual in that capacity or arising from such individual’s status as a 

Trustee, PI Committee member, a member of the Ad Hoc Committee (or their Professionals) for 

purposes of 4.6(a) and (b) above, or as a Professional of the PI Trust, the PI Committee, or the Ad 

Hoc Committee for purposes of 4.6(a) and (b) above. 

4.7 Lien. The Trustee, the Delaware Trustee, the members of the PI Committee, the 

and the Indemnified Parties shall have a first priority lien upon the PI Trust Assets to secure the 

payment of any amounts payable to them pursuant to section 4.6 above. 

4.8 Trustee’s Independence. The Trustee shall not, during the term of the Trustee’s 

service, hold a financial interest in, act as attorney or agent for, or serve as any other professional 

for any Debtor or the Purchaser. The Trustee shall not act as an attorney for any person who holds 

a PI Claim. For the avoidance of doubt, this section shall not be applicable to the Delaware Trustee. 

4.9 Bond. The Trustee and the Delaware Trustee shall not be required to post any bond 

or other form of surety or security unless otherwise ordered by the Bankruptcy Court. 

4.10 Trustee’s Employment of Professionals; Delaware Trustee’s Employment of 

Counsel. 

(a) The Trustee may, but shall not be required to, retain and consult with 

Professionals deemed by the Trustee to be qualified as experts on the matters submitted to them 

(the “Trust Professionals”), and in the absence of a bad faith violation of the implied contractual 
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covenant of good faith and fair dealing, the written opinion of or information provided by any 

Trust Professional deemed by the Trustee to be an expert on the particular matter submitted to such 

Trust Professional shall be full and complete authorization and protection in respect of any action 

taken or not taken by the Trustee hereunder in good faith and in accordance with the written 

opinion of or information provided by any Trust Professionals. 

(b) The Delaware Trustee shall be permitted to retain counsel only in such 

circumstances as required in the exercise of the Delaware Trustee’s obligations hereunder and 

compliance with the advice of such counsel shall be full and complete authorization and protection 

for actions taken or not taken by the Delaware Trustee in good faith in compliance with such 

advice. 

4.11 Trustee’s Retention of Claims Administrator. 

(a) The Trustee may retain a claims administrator (the “Claims 

Administrator”) to assist the Trustee in the Trustee’s duties as set forth in the Sale Order and the 

PI Trust Documents. With the consent of the PI Committee, the Claims Administrator may be the 

same individual as the Trustee. 

(b) The PI Committee has agreed that Edgar C. Gentle, III, of Gentle Turner & 

Benson, LLC, shall be the initial Trustee and Claims Administrator. With the consent of the PI 

Committee, and subject to the Trustee’s duties and obligations set forth in the PI Trust Documents 

and the terms of this section with respect to the Claims Administrator’s duties and compensation, 

the initial Trustee and Claims Administrator may retain his law firm, Gentle, Turner, Sexton & 

Harbison, LLC, to assist in carrying out the duties of the Trustee and Claims Administrator under 

the PI Trust Documents. 

(c) Under the direction of the Trustee, the Claims Administrator shall be 
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responsible for (i) supervising and overseeing the processing of and resolution of PI Claims and 

all aspects of the claims office (the “Claims Office”), which shall process PI Claims that are payable 

from the PI Trust in accordance with the PI Trust Documents, (ii) preparing and distributing 

monthly and quarterly reports to the PI Committee documenting the activities of the Claims Office, 

including reports on the submission of PI Claims and their resolution, and (iii) performing periodic 

analyses and estimates regarding the costs and projected costs of processing and resolving PI 

Claims and any matter or contingency that could affect the efficient use of funds for the payment of 

Allowed PI Claims. The Trustee shall monitor the long-term goals and day-to-day activities of the 

Claims Office and consult with the Claims Administrator and the PI Committee to carry them out. 

(d) The Claims Administrator, under the direction of the Trustee, shall 

determine, in accordance with the PI Trust Documents, the Allowance or Disallowance (as defined 

in the PI TDP) of, and the awards payable on, all PI Claims liquidated under the PI TDP.  

(e) As set forth in the PI TDP, distributions under the PI TDP, which shall be 

made solely from the PI Trust, are determined only with consideration to Allowed PI Claims held 

against the Debtors, and not to any associated PI Claim against a non-Protected Party; any 

distribution to a PI Claimant on account of such PI Claimant’s Allowed PI Claim shall be deemed 

to be a distribution in satisfaction of PI Claims held by such PI Claimant against any of the 

Protected Parties with respect to the same injuries that are the subject of his or her PI Claim. 

(f) The Trustee shall exercise reasonable measures to oversee the Claims 

Administrator and the Claims Office, and shall employ reasonable administrative, technical, and 

physical controls to protect the confidentiality of data concerning individual PI Claimants from 

unauthorized access, acquisition, disclosure, use, loss, or theft. 

(g) In carrying out the Trustee’s duties under the PI Trust Documents, the 
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Trustee (or the Trust Professionals under the direction of the Trustee) may investigate any PI 

Claims and request information from any PI Claimant to ensure compliance with the PI Trust 

Documents. For PI Claimants who are requested to execute the HIPAA release forms, the Trustee 

(or the Trust Professionals under the direction of the Trustee) also has the power to directly obtain 

such PI Claimant’s medical records. 

(h) The Claims Office shall process Allowed PI Claims payable from the PI 

Trust in accordance with the PI TDP and the LRP. The PI TDP establishes specific guidelines for 

submitting and processing PI Claims. 

(i) The Trustee shall have discretion to implement such additional procedures 

and routines as necessary to implement the PI TDP, in collaboration with the Claims 

Administrator, and the PI Committee, and consistent with the terms of the PI Trust Documents. 

(j) Under the direction of the Trustee, the Claims Administrator shall institute 

procedures, claims processing protocols, and staff training, and shall develop internal controls, 

claims-tracking, analysis, and payment systems as necessary to process the PI Claims in 

accordance with the PI TDP and the LRP, including reasonable measures to detect and prevent 

claims fraud. 

(k) The Trustee shall maintain (subject to the confidentiality provisions of this 

Trust Agreement) records of all individual payments, settlements, and resolutions concerning the 

PI Claims. The records shall include the documents and information relative to the valuation of the 

PI Claims. 

(l) The Claims Administrator shall serve for the duration of the PI Trust, 

subject to death, resignation, or removal. The Trustee may remove the Claims Administrator with 

the consent of the PI Committee. In the event that the Claims Administrator resigns, is removed 
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from office, or otherwise is unable to perform the functions of the Claims Administrator, the 

Trustee shall propose a successor Claims Administrator, subject to consent by the PI Committee. 

However, in the event that, pursuant to section 4.11(a), the Trustee also serves as the Claims 

Administrator, if the Trustee is removed, absent a court order to the contrary, the Claims 

Administrator shall also be removed from office, and the successor Trustee shall fill the vacancy 

by proposing a Claims Administrator subject to consent of the PI Committee. 

(m) The Claims Administrator (or successor Claims Administrator) shall be (i) 

an entity or an individual over the age of 35 whose experience and background are appropriate for 

the responsibilities set forth herein and (ii) at the time of appointment and at all times during the 

term of service, independent. For purposes of this section, a person is independent if such person: 

(i) is not and was not at any time a PI Claimant or a representative of a 

PI Claimant; 

(ii) has not had and does not have a relationship with an individual PI 

Claimant or with counsel for any PI Claimant, such that the person’s impartiality in serving as a 

Claims Administrator could reasonably be questioned; 

(iii) is not a Holder of any interest (other than interests held indirectly 

through publicly traded mutual funds) in a Debtor or the Purchaser or any related person with 

respect to a Debtor; 

(iv) is not and was not at any time an officer, director, employee, or agent 

of a Debtor or any related person with respect to a Debtor or related to any of the foregoing, or 

otherwise is or was an “insider,” as defined in the Bankruptcy Code, with respect to a Debtor or 

any related person with respect to a Debtor; or 

(v) is not an investment banker, financial advisor, accountant, or 
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attorney, and is not related to any of the foregoing, for any Debtor or any related person with 

respect to a Debtor, or an officer, director, employee, or agent of any person or entity that provides 

investment banking, financial advice, accounting, or legal services to a Debtor or any related 

person with respect to a Debtor or related to any of the foregoing, with the exception of any person 

employed in the Claims Administrator’s law firm who helps provide services in connection with 

the Chapter 11 Cases. 

(n) Subject to approval by the Trustee, the Claims Administrator shall have the 

power to hire, and shall hire and appoint, such staff and other appropriate agents, including persons 

or entities performing PI Claim audit functions, as necessary to carry out the functions of the Claims 

Administrator under this Trust Agreement, and such staff and agents shall be considered 

Indemnified Parties. Salaries, fees, budgets, and payment terms for any staff, contractors, or 

auditors shall be determined by the Claims Administrator, with the Trustee’s approval, subject to 

consultation with the PI Committee. The Claims Administrator shall not have authority to 

subcontract claims processing functions without the consent of the Trustee and PI Committee. 

Subject to the direction of the Trustee, in consultation with the PI Committee, the Claims 

Administrator shall have the authority to enter into such contracts or agreements as may be 

necessary to operate the Claims Office, hire staff and contractors, or obtain services and 

equipment, and shall have the authority to serve all functions of an employer. 

(o) The compensation of the Claims Administrator and the Claims 

Administrator’s staff, including periodic increases, shall be governed by the budget developed by 

the Claims Administrator in consultation with the Financial Advisor and approved by the Trustee, 

with the consent of the PI Committee. 

4.12 Appeals Master.  The Trustee shall select one or more Appeals Masters in 
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consultation with the PI Committee. 

4.13 Delaware Trustee. 

(a) There shall at all times be a Delaware Trustee. The Delaware Trustee shall 

either be (i) a natural person who is at least 21 years of age and a resident of the State of Delaware 

or (ii) a legal entity that has its principal place of business in the State of Delaware, otherwise 

meets the requirements of applicable Delaware law and shall act through one or more persons 

authorized to bind such entity. If at any time the Delaware Trustee shall cease to be eligible in 

accordance with the provisions of this section 4.13, it shall resign immediately in the manner and 

with the effect hereinafter specified in section 4.13(c) below. For the avoidance of doubt, the 

Delaware Trustee will only have such rights and obligations as expressly provided by reference to 

the Delaware Trustee hereunder. Any reference to a “Trustee” shall not include the Delaware 

Trustee unless specifically indicated. 

(b) The Delaware Trustee shall not be entitled to exercise any powers, nor shall 

the Delaware Trustee have any of the duties and responsibilities, of the Trustee set forth herein. 

The Delaware Trustee shall be one of the trustees of the PI Trust for the sole and limited purpose 

of fulfilling the requirements of Section 3807 of the DST Act and for taking such actions as are 

required to be taken by a Delaware Trustee under the DST Act. The duties (including fiduciary 

duties), liabilities and obligations of the Delaware Trustee shall be limited to (i) accepting legal 

process served on the PI Trust in the State of Delaware and (ii) the execution of any certificates 

required to be filed with the Secretary of State of the State of Delaware that the Delaware Trustee 

is required to execute under Section 3811 of the DST Act (acting solely at the written direction of 

the Trustee) and there shall be no other duties (including fiduciary duties) or obligations, express 

or implied, at law or in equity, of the Delaware Trustee. To the extent that, at law or in equity, the 
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Delaware Trustee has duties (including fiduciary duties) and liabilities relating thereto to the PI 

Trust, the other parties hereto or any beneficiary of the PI Trust, it is hereby understood and agreed 

by the other parties hereto that such duties and liabilities are replaced by the duties and liabilities 

of the Delaware Trustee expressly set forth in this Trust Agreement. The Delaware Trustee shall 

have no liability for the acts or omissions of the Trustee or any other Person. Any permissive rights 

of the Delaware Trustee to do things enumerated in this Trust Agreement shall not be construed as 

a duty and, with respect to any such permissive rights, the Delaware Trustee shall not be 

answerable for the same other than in the event of its gross negligence, willful misconduct, or fraud. 

The Delaware Trustee shall be entitled to request and receive written instructions from the Trustee 

and shall have no responsibility or liability for any losses or damages of any nature that may arise 

from any action taken or not taken by the Delaware Trustee provided that the Delaware Trustee 

has acted in accordance with the written direction of the Trustee. 

(c) The Delaware Trustee shall serve until such time as the Trustee removes the 

Delaware Trustee or the Delaware Trustee resigns and a successor Delaware Trustee is appointed 

by the Trustee in accordance with the terms of section 4.13(d) below. The Delaware Trustee may 

resign at any time upon the giving of at least sixty (60) days’ advance written notice to the Trustee; 

provided, that such resignation shall not become effective unless and until a successor Delaware 

Trustee shall have been appointed by the Trustee in accordance with section 4.13(d) below. If the 

Trustee does not act within such 60-day period, the Delaware Trustee may apply (at the sole cost 

and expense of the PI Trust) to the Court of Chancery of the State of Delaware for the appointment 

of a successor Delaware Trustee. In the event that any amounts due and owing to the Delaware 

Trustee under this Trust Agreement remain unpaid for more than ninety (90) days, the Delaware 

Trustee shall be entitled to resign on thirty (30) days’ notice regardless of whether a successor 
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Delaware Trustee has been appointed. 

(d) Upon the resignation or removal of the Delaware Trustee, the Trustee shall 

appoint a successor Delaware Trustee by delivering a written instrument to the then-serving 

Delaware Trustee. Any successor Delaware Trustee must satisfy the requirements of Section 3807 

of the DST Act. Any resignation or removal of the Delaware Trustee and appointment of a 

successor Delaware Trustee shall not become effective until a written acceptance of appointment 

is delivered by the successor Delaware Trustee to the then-serving Delaware Trustee and the 

Trustee and any fees and expenses due to the then-serving Delaware Trustee are paid. Following 

compliance with the preceding sentence, the successor Delaware Trustee shall become fully vested 

with all of the rights, powers, duties, and obligations of the then-serving Delaware Trustee under 

this Trust Agreement, with like effect as if originally named as Delaware Trustee, and the then-

serving Delaware Trustee shall be discharged of its duties and obligations under this Trust 

Agreement. The successor Delaware Trustee shall make any related filings required under the 

DST Act, including filing a Certificate of Amendment to the Certificate of Trust of the PI Trust in 

accordance with Section 3810 of the DST Act. 

(e) Notwithstanding anything herein to the contrary, any business entity into 

which the Delaware Trustee may be merged or converted or with which it may be consolidated or 

any entity resulting from any merger, conversion or consolidation to which the Delaware Trustee 

shall be a party, or any entity succeeding to all or substantially all of the corporate trust business 

of the Delaware Trustee, shall be the successor of the Delaware Trustee hereunder, without the 

execution or filing of any paper or any further act on the part of any of the parties hereto. 

(f) The Delaware Trustee shall neither be responsible for, nor chargeable with, 

knowledge of the terms and conditions of any other agreement, instrument or document, other than 
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this Trust Agreement, whether or not, an original or a copy of such agreement has been provided 

to the Delaware Trustee. The Delaware Trustee shall have no duty to know or inquire as to the 

performance or nonperformance of any provision of any other agreement, instrument or document, 

other than this Trust Agreement. Neither the Delaware Trustee nor any of its directors, officers, 

employees, agents or affiliates shall be responsible for nor have any duty to monitor the 

performance or any action of the PI Trust, the Trustee or any other person, or any of their directors, 

members, officers, agents, affiliates or employee, nor shall it have any liability in connection with 

the malfeasance or nonfeasance by such party. The Delaware Trustee may assume performance by 

all such persons of their respective obligations. The Delaware Trustee shall have no enforcement 

or notification obligations relating to breaches of representations or warranties of any other person. 

The Delaware Trustee shall have no responsibilities as to the validity, sufficiency, value, 

genuineness, ownership or transferability of any PI Trust Asset, written instructions, or any other 

documents in connection therewith, and will not be regarded as making nor be required to make, 

any representations thereto. 

(g) The Delaware Trustee shall not be responsible or liable for any failure or 

delay in the performance of its obligations under this Trust Agreement arising out of, or caused, 

directly or indirectly, by circumstances beyond its control, including without limitation, any act or 

provision of any present or future law or regulation or governmental authority; acts of God; 

earthquakes; fires; floods; wars; terrorism; civil or military disturbances; sabotage; epidemics; 

riots; interruptions, loss or malfunctions of utilities, computer (hardware or software) or 

communications service; accidents; labor disputes; acts of civil or military authority or 

governmental actions; or the unavailability of the Federal Reserve Bank wire or telex or other wire 

or communication facility. 
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ARTICLE V 

TRUST ADVISORY PERSONAL INJURY COMMITTEE 

5.1 Members. The PI Committee shall consist of two (2) members who shall initially 

be the persons named on the signature page hereof. 

5.2 Duties.  The members of the PI Committee shall serve in a fiduciary capacity 

representing all PI Claimants. The PI Committee shall have no fiduciary obligations or duties to 

any party other than the PI Claimants. The Trustee must consult with the PI Committee on matters 

identified in section 2.2(g) above and in other provisions herein, and must obtain the consent of the 

PI Committee on matters identified in section 2.2(h) above. The PI Committee will work with the 

Trustee in establishing and monitoring operating budgets. Where provided in the PI TDP, certain 

other actions by the Trustee are also subject to the consent of the PI Committee. Except for the 

duties and obligations expressed in the PI Trust Documents and the documents referenced therein 

(including the PI TDP), there shall be no other duties (including fiduciary duties) or obligations, 

express or implied, at law or in equity, of the PI Committee. To the extent that, at law or in equity, 

the PI Committee has duties (including fiduciary duties) and liabilities relating thereto to the PI 

Trust, the other parties hereto or any beneficiary of the PI Trust, it is hereby understood and agreed 

by the other parties hereto that such duties and liabilities are replaced by the duties and liabilities 

of the PI Committee expressly set forth in the PI Trust Documents and the documents referenced 

herein (including the PI TDP). 

5.3 Term of Office. 

(a) Each member of the PI Committee shall serve until the earlier of (i) such 

member’s resignation pursuant to Section 5.3(b) below, (ii) such member’s removal pursuant to 

Section 5.3(c) below, and (iii) the termination of the PI Trust pursuant to Section 8.4 below. 
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(b) A member of the PI Committee may resign at any time by written notice to 

the other members of the PI Committee and the Trustee. Such notice shall specify a date when such 

resignation shall take effect, which shall be not less than ninety (90) days after the date such notice 

is given, where practicable. 

(c) A member of the PI Committee may be removed in the event that such 

member becomes unable to discharge such member’s duties hereunder due to physical 

deterioration, mental incompetence, or a consistent pattern of neglect and failure to perform or to 

participate in performing the duties of such member hereunder, such as repeated non-attendance 

at scheduled meetings, or for other good cause. Such removal shall be made at the recommendation 

of the remaining members of the PI Committee and with the approval of the Trustee. 

5.4 Appointment of Successor. 

(a) If, prior to the termination of service of a member of the PI Committee other 

than as a result of removal, such member has designated in writing an individual to succeed such 

member as a member of the PI Committee, such individual shall be such member’s successor. If 

such member of the PI Committee did not designate an individual to succeed such member prior 

to the termination of such member’s service as contemplated above, such member’s law firm may 

designate such member’s successor. If (i) a member of the PI Committee did not designate an 

individual to succeed such member prior to the termination of such member’s service and such 

member’s law firm does not designate such member’s successor as contemplated above or (ii) such 

member is removed pursuant to Section 5.3(c) above, such member’s successor shall be appointed 

by the mutual consent of the remaining PI Committee member and the Trustee. 

(b) Each successor PI Committee member shall serve until the earlier of (i) such 

member’s death, (ii) such member’s resignation pursuant to section 5.3(b) above, (iii) such 
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member’s removal pursuant to section 5.3(c) above, and (iv) termination of the PI Trust pursuant 

to section 8.4 below. 

(c) No successor PI Committee member shall be liable personally for any act 

or omission of any predecessor PI Committee member. No successor PI Committee member shall 

have any duty to investigate the acts or omissions of any predecessor PI Committee member. No 

PI Committee member shall be required to post any bond or other form of surety or security unless 

otherwise ordered by the Bankruptcy Court. 

5.5 PI Committee’s Employment of Professionals. 

(a) The PI Committee may but is not required to retain and consult 

Professionals deemed by the PI Committee to be qualified as experts on matters submitted to the 

PI Committee (the “PI Committee Professionals”). The PI Committee and the PI Committee 

Professionals shall at all times have complete access to the Trust Professionals, and shall also have 

complete access to all information generated by them or otherwise available to the PI Trust or the 

Trustee provided that any information provided by the Trust Professionals shall not constitute a 

waiver of any applicable privilege. In the absence of a bad faith violation of the implied contractual 

covenant of good faith and fair dealing, reliance on the written opinion of or information provided 

by any PI Committee Professional or Trust Professional deemed by the PI Committee to be 

qualified as an expert on the particular matter submitted to the PI Committee shall be full and 

complete authorization and protection in support of any action taken or not taken by the PI 

Committee in good faith and in accordance with the written opinion of or information provided by 

the PI Committee Professional or Trust Professional. 

(b) The PI Trust shall promptly reimburse, or pay directly if so instructed, the 

PI Committee for all reasonable fees and costs associated with the PI Committee’s employment of 
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PI Committee Professionals pursuant to this provision in connection with the PI Committee’s 

performance of its duties hereunder. 

(c) In the event that the PI Committee retains counsel in connection with any 

matter whether or not related to any claim that has been or might be asserted against the PI 

Committee and irrespective of whether the PI Trust pays such counsel’s fees and related expenses, 

any communications between the PI Committee and such counsel shall be deemed to be within the 

attorney-client privilege and protected by section 3333 of Title 12 of the Delaware Code, 

regardless of whether such communications are related to any claim that has been or might be 

asserted by or against the PI Committee and regardless of whether the PI Trust pays such counsel’s 

fees and related expenses. 

5.6 Compensation and Expenses of the PI Committee.  The members of the PI 

Committee shall receive reasonable compensation from the PI Trust for their services as PI 

Committee members. The members of the PI Committee also shall be reimbursed promptly for all 

reasonable out-of-pocket costs and expenses incurred in connection with the performance of their 

duties hereunder. Such reimbursement shall be deemed a Trust Operating Expense. The PI Trust 

shall include a description of the amounts paid under this section in the Quarterly Reports and the 

Annual Report. 

5.7 Procedures for Consultation With and Obtaining the Consent of the PI 

Committee. 

(a) Consultation Process. 

(i) In the event the Trustee is required to consult with the PI Committee 

pursuant to sections 2.2(g) or 4.5 above or on other matters as provided herein, the Trustee shall 

provide the PI Committee with written advance notice of the matter under consideration, and with 
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all relevant information concerning the matter as is reasonably practicable under the 

circumstances. The Trustee shall also provide the PI Committee and the PI Committee 

Professionals with such reasonable access to the Trust Professionals and other experts retained by 

the PI Trust and its staff (if any) as the PI Committee may reasonably request during the time that 

the Trustee is considering such matter, and shall also provide the PI Committee the opportunity, at 

reasonable times and for reasonable periods of time, to discuss and comment on such matter with 

the Trustee. 

(ii) In determining when to take definitive action on any matter subject 

to the consultation procedures set forth in this section 5.7(a), the Trustee shall take into 

consideration the time required for the PI Committee, if its members so wish, to engage and consult 

with its own independent financial or investment advisors and other PI Committee Professionals 

as to such matter. In any event, unless there is an exigency the Trustee shall not take definitive action 

on any such matter until at least thirty (30) days after providing the PI Committee with the initial 

written notice that such matter is under consideration by the Trustee, unless such time period is 

waived by the PI Committee. 

(b) Consent Process. 

(i) An action of the PI Committee shall require unanimous approval by 

the PI Committee. 

(ii) In the event the Trustee is required to obtain the consent of the PI 

Committee pursuant to section 2.2(h) above, the Trustee shall provide the PI Committee with a 

written notice stating that its consent is being sought pursuant to that provision, describing in detail 

the nature and scope of the action the Trustee proposes to take, and explaining in detail the reasons 

why the Trustee desires to take such action. The Trustee shall provide the PI Committee as much 
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relevant additional information concerning the proposed action as is reasonably practicable under 

the circumstances. The Trustee shall also provide the PI Committee and the PI Committee 

Professionals with such reasonable access to the Trust Professionals as the PI Committee may 

reasonably request during the time that the Trustee is considering such action, and shall also 

provide the PI Committee the opportunity, at reasonable times and for reasonable periods of time, 

to discuss and comment on such action with the Trustee. 

(iii) The PI Committee must consider in good faith and in a timely 

fashion any request for its consent by the Trustee, and must in any event advise the Trustee in 

writing of its consent or its objection to the proposed action within thirty (30) days of receiving 

the original request for consent from the Trustee, or within such additional time as the Trustee and 

the PI Committee may agree. The PI Committee may not withhold its consent unreasonably. If 

the PI Committee decides to withhold its consent, it must explain in detail its objections to the 

proposed action. If the PI Committee does not advise the Trustee in writing of its consent or its 

objections to the action within thirty (30) days of receiving notice regarding such request (or the 

additional time period agreed to by the Trustee and the PI Committee), the PI Committee’s consent 

to the proposed actions shall be deemed to have been affirmatively granted. 

(iv) If, after following the procedures specified in this section 5.7(b), at 

least one member of the PI Committee continues to object to the proposed action and to withhold its 

consent to the proposed action, the Trustee and the PI Committee shall resolve their dispute 

pursuant to section 8.15. However, the burden of proof with respect to the reasonableness of 

the PI Committee’s objection and withholding of its consent shall be on the PI Committee. 
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ARTICLE VI 

[RESERVED] 

 

ARTICLE VII  

[RESERVED] 

 

ARTICLE VIII 

GENERAL PROVISIONS 

8.1 Confidentiality.     The Trustee, each PI Committee member and each successor of 

the foregoing (each a “Recipient”) shall, during the period that they serve in such capacity under 

this Trust Agreement and following either the termination of this Trust Agreement or such 

individual’s removal, incapacity, or resignation hereunder, hold strictly confidential any material, 

non-public information of or pertaining to any Person (“Relevant Person”) of which the Recipient 

has become aware in its herein indicated capacity under this Trust Agreement (the “Confidential 

Information”), except to the extent disclosure is (i) in connection with matters contemplated by 

the Sale Order, (ii) authorized by the applicable Relevant Person, in such Relevant Person’s 

discretion, (iii) authorized by the terms of the Sale Order or the terms of this Trust Agreement 

(disclosure in accordance with clauses (i)-(iii) of this Section, each a “Permitted Purpose”), or 

(iv) required by, or would facilitate any investigation or prosecution under, applicable law, order, 

regulation, or legal process. In the event that any Recipient is requested or required (by oral 

questions, interrogatories, requests for information or documents, subpoena, civil investigation, 

demand, or similar legal process) to disclose any Confidential Information, other than for a 

Permitted Purpose, such Recipient shall furnish only that portion of the Confidential Information 
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so requested or required, and shall exercise good faith efforts, at no material cost to it, to obtain 

assurance that confidential treatment will be accorded to the Confidential Information so disclosed. 

(a) Notwithstanding the foregoing, in addition to the disclosure of Confidential 

Information for Permitted Purposes, Recipients may share or disclose Confidential Information 

with each of the Recipient’s Professionals for the purpose of rendering advice and guidance to 

such Recipient, provided that the Person or entity receiving such disclosure is informed by such 

Recipient of the confidential nature of such Confidential Information and agrees to be bound by the 

provisions of this Section 8.1. 

(b) The Trustee shall exercise commercially reasonable efforts, such as 

anonymization, pseudonymization, and encryption, to protect Confidential Information such that 

disclosures to the Recipients and any Professionals do not include information that identifies 

individual persons, unless there is a reasonable purpose that makes disclosure of such identifying 

information necessary, in which case the Trustee shall implement any additional controls the 

Trustee in its sole discretion determines is necessary to safeguard the identifying information from 

unauthorized disclosure, access, or use. 

8.2 Common  Interest  Privilege.  The  Trustee and  the  PI  Committee, have a 

“common legal interest” relating to the PI Claims, the PI Trust, the Sale Order, the P I  Trust 

Documents, including without limitation, (i) the formation of the PI Trust, (ii) the retention and 

direction of Professionals, (iii) the administration of the PI Trust, (iv) making distributions in 

accordance with the PI Trust Documents, and (v) disputing and resolving any PI Claims in 

accordance with the PI Trust Documents, (the “Common Legal Interest Matters”). Any 

discussion, evaluation, or other communications and exchanges of information relating to the 

Common Legal Interest Matters shall at all times remain subject to all applicable privileges, 
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immunities and protections from disclosure, including without limitation, the attorney-client 

privilege, work-product doctrine, and common legal interest privilege. It is the express intent of 

the Trustee and the PI Committee to preserve intact to the fullest extent applicable, and not to 

waive, by virtue of this Trust Agreement or otherwise, in whole or in part, any and all privileges, 

protections, and immunities. 

8.3 Irrevocability. To the fullest extent permitted by applicable law, the PI Trust is 

irrevocable. 

8.4 Term; Termination. 

(a) With the consent of the PI Committee, the Trustee may select a date to 

dissolve the PI Trust (the “Dissolution Date”) after the occurrence of any of the following events: 

(i) all assets available to the PI Trust from the PPOC Trust have been collected and liquidated except 

for a reasonable winding-up reserve; (ii) all PI Claims duly filed with the PI Trust have been 

liquidated and paid to the extent provided in the PI Trust Documents, or have been disallowed, or, 

if Holders of Allowed PI Claims have failed to cooperate with the PI Trust to effectuate payment, six 

(6) months have elapsed since notice to the PI Claimant of the Allowed Claim,6 or (iii) at least two 

(2) years have elapsed since the Closing Date. The Trustee, with the consent of the PI Committee, 

may dissolve the PI Trust earlier for any other reason. 

(b) On the Dissolution Date (or as soon thereafter as is reasonably practicable), 

after the wind-up of the PI Trust’s affairs by the Trustee and payment of all the PI Trust’s liabilities 

have been provided for as herein and as required by applicable law including Section 3808 of the 

 
6 In the event Allowed Claims have not cooperated for more than six months to effectuate payment and/or the 

Trustee is unable to effectuate payment because he cannot locate certain PI Claimants despite all diligent or 

reasonable efforts, such awards, if de minimis in the aggregate, shall be treated as other de minimis assets in Section 

8.4(b), and, if substantial, shall be used to increase the pro rata payments of the other PI Claimants via a 

supplemental payment. 
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DST Act, all monies remaining in the PI Trust estate if of de minimis value such that further pro 

rata payments to Holders of Allowed PI Claims is impracticable, shall be given to such 

organization(s) exempt from federal income tax under section 501(c)(3) of the Internal Revenue 

Code, which tax-exempt organization(s) shall be selected by the Trustee using his or her reasonable 

discretion; provided, however, that (i) if practicable, the activities of the selected tax-exempt 

organization(s) shall be related to the treatment of, research on, or the cure of, or other relief for 

individuals suffering from opioid use disorders, and (ii) the tax-exempt organization(s) shall not 

bear any relationship to the Purchaser within the meaning of section 468B(d)(3) of the Internal 

Revenue Code. Notwithstanding any contrary provision of the Sale Order and related documents, 

this Section 8.4(b) cannot be modified or amended. 

(c) Following the dissolution and distribution of the assets of the PI Trust, the 

PI Trust shall terminate and the Trustee and the Delaware Trustee (acting solely at the written 

direction of the Trustee) shall execute and cause a Certificate of Cancellation of the Certificate of 

Trust of the PI Trust to be filed in accordance with the DST Act. Notwithstanding anything to the 

contrary contained in this Trust Agreement, the existence of the PI Trust as a separate legal entity 

shall continue until the filing of such Certificate of Cancellation. 

8.5 Amendments. The Trustee, subject to the consent of the PI Committee, may 

modify or amend this Trust Agreement. The Trustee, subject to the consent of the PI Committee, 

may modify or amend the PI TDP; provided, however, that no amendment to the PI TDP shall be 

inconsistent with the provisions limiting amendments to that document provided therein and 

provided further that no modification or amendment of the PI TDP shall (i) have a material and 

adverse effect on PI Claimants’ entitlements to distributions or (ii) be inconsistent with any of the 

provisions herein. Any modification or amendment made pursuant to this Section 8.5 must be done 
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in writing. Notwithstanding anything contained in this Trust Agreement or the PI TDP to the 

contrary, neither this Trust Agreement, the PI TDP, nor any document annexed to the foregoing 

shall be modified or amended in any way that could jeopardize, impair, modify or otherwise affect, 

without Debtor consent, not to be unreasonably withheld (i) the efficacy or enforceability of the 

provisions of the Sale Order channeling PI Claims to the PI Trust, the VOTS, the Release Forms or 

the PI Trust’s qualified settlement fund status under the QSF Regulations, or (ii) the scope and 

terms of the release provided to the Debtors and the Protected Parties as set forth in the Release 

Form and the March 2023 Stipulation (including the VOTS), or (iii) the obligation of the PI Trust 

to obtain a properly executed Release as a pre-condition to an Allowed PI Claimant receiving a 

distribution from the PI Trust.7 Any amendment affecting the rights, duties, immunities or 

liabilities of the Delaware Trustee shall require the Delaware Trustee’s written consent, provided 

that no such amendment may affect in any way the enforceability, efficacy, scope, or terms of the 

Release Form or the release granted thereunder. 

8.6 Meetings.  The Delaware Trustee shall not be required nor permitted to attend 

meetings relating to the PI Trust. 

8.7 Severability. Should any provision in the PI Trust Documents be finally 

determined by a court of competent jurisdiction to be invalid or unenforceable to any extent, such 

determination shall in no way limit or affect the enforceability and operative effect of any and all 

other provisions of this Trust Agreement or the PI TDP. 

8.8 Notices.  Notices to PI Claimants shall be given by first class mail, postage 

prepaid, at the address of such person, or, where applicable, such person’s legal representative, in 

each case as provided on such PI Claimant’s claim form submitted to the PI Trust with respect to his 

 
7 In no event, even with Debtor consent, may the PI Trust’s qualified settlement fund status under the QSF 

Regulations be altered in any way. 
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or her PI Claim. 

(a) Any notices or other communications required or permitted hereunder to 

the following parties shall be in writing and delivered at the addresses designated below, or sent 

by e-mail pursuant to the instructions listed below, or mailed by registered or certified mail, return 

receipt requested, postage prepaid, addressed as follows, or to such other address or addresses as 

may hereafter be furnished in writing to each of the other parties listed below in compliance with 

the terms hereof. 

To the PI Trust through the Trustee: 

 

Endo Opioid Personal Injury Trust: 

Edgar C. Gentle, III, Esq. 

Gentle Turner & Benson, LLC 

501 Riverchase Parkway East, Suite 100 

Hoover, AL 35244 

E-mail: egentle@gtandslaw.com 

 

 

To the Delaware Trustee: 

 

Wilmington Trust, National Association 

1100 N. Market Street 

Wilmington, DE 19890 

Email: DYoung@wilmingtontrust.com 

Attn. David Young 

 

 

To the PI Committee: 

 

Sean Higgins, Esq. 

Andrews & Thornton 

4701 Von Karman Ave., Suite 300 Newport 

Beach, CA 92660 

Email: shiggins@andrewsthornton.com 

 

-and- 

 

Joseph L. Steinfeld, Jr., Esq. 

ASK LLP 

2600 Eagan Woods Drive, Suite 400 St. 
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Paul, MN 55121 

Email: jsteinfeld@askllp.com 

 

(b) All such notices and communications if mailed shall be effective when 

physically delivered at the designated addresses or, if electronically transmitted, when the 

communication is received at the designated addresses and confirmed by the recipient by return 

transmission. 

8.9 Successors and Assigns; Third-Party Beneficiaries. The provisions of this Trust 

Agreement shall be binding upon and inure to the benefit of the PI Trust, the Trustee, and the 

Purchaser, and their respective successors and assigns, except that none of the Purchaser the PI Trust, 

nor the Trustee may assign or otherwise transfer any of its, or their, rights or obligations, if any, under 

this Trust Agreement except, in the case of the PI Trust and the Trustee, as contemplated by Section 

2.1 above. The Debtors shall be third-party beneficiaries with rights of enforcement with respect to 

section 8.5, but only to the extent the modifications impact (i) the efficacy or enforceability of the 

provisions of the Sale Order channeling PI Claims to the PI Trust, the VOTS, the Release Forms, or 

(ii) the scope and terms of the release provided to the Debtors and the Protected Parties as set forth in 

the Release Form and the March 2023 Stipulation (including the VOTS), or (iii) the obligation of the 

PI Trust to obtain a properly executed Release as a pre-condition to an Allowed PI Claimant receiving 

a distribution from the PI Trust. 

8.10 Limitation on Claim Interests for Securities Laws Purposes. PI Claims, and 

any interests therein (a) shall not be assigned, conveyed, hypothecated, pledged, or otherwise 

transferred, voluntarily or involuntarily, directly or indirectly, except by will or under the laws of 

descent and distribution; (b) shall not be evidenced by a certificate or other instrument; (c) shall 

not possess any voting rights; and (d) shall not be entitled to receive any dividends or interest; 

provided, however, that clause (a) of this Section 8.10 shall not apply to the Holder of a Claim that 
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is subrogated to a PI Claim as a result of its satisfaction of such PI Claim. 

8.11 Entire Agreement; No Waiver. The entire agreement of the parties relating to the 

subject matter of this Trust Agreement is contained herein and in the documents referred to herein, 

and this Trust Agreement and such documents supersede any prior oral or written agreements 

concerning the subject matter hereof. No failure to exercise or delay in exercising any right, power 

or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of 

any right, power or privilege hereunder preclude any further exercise thereof or of any other right, 

power or privilege. The rights and remedies herein provided are cumulative and are not exclusive 

of rights under law or in equity. 

8.12 Headings. The headings used in this Trust Agreement are inserted for convenience 

only and do not constitute a portion of this Trust Agreement, nor in any manner affect the 

construction of the provisions of this Trust Agreement. 

8.13 Governing Law. The validity and construction of this Trust Agreement and all 

amendments hereto and thereto shall be governed by laws of the State of Delaware, and the rights 

of all parties hereto and the effect of every provision hereof shall be subject to and construed 

according to the laws of the State of Delaware without regard to the conflict of laws provisions 

thereof that would purport to apply the law of any other jurisdiction; provided, however, that the 

parties hereto intend that the provisions hereof shall control and there shall not be applicable to the 

PI Trust, the Trustee, the Delaware Trustee, the PI Committee, or this Trust Agreement, any 

provision of the laws (statutory or common) of the State of Delaware pertaining to trusts that relate 

to or regulate in a manner inconsistent with the terms hereof: (a) the filing with any court or 

governmental body or agency of trustee accounts or schedules of trustee fees and charges; (b) 

affirmative requirements to post bonds for trustees, officers, agents, or employees of a trust; (c) 
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the necessity for obtaining court or other governmental approval concerning the acquisition, 

holding, or disposition of real or personal property; (d) fees or other sums payable to trustees, 

officers, agents, or employees of a trust; (e) the allocation of receipts and expenditures to income 

or principal; (f) restrictions or limitations on the permissible nature, amount, or concentration of 

trust investments or requirements relating to the titling, storage, or other manner of holding of trust 

assets; (g) the existence of rights or interests (beneficial or otherwise) in trust assets; (h) the ability 

of beneficial owners or other Persons to terminate or dissolve a trust; or (i) the establishment of 

fiduciary or other standards or responsibilities or limitations on the acts or powers of trustees or 

beneficial owners that are inconsistent with the limitations on liability or authorities and powers 

of the Trustee, the Delaware Trustee, or the PI Committee, set forth or referenced in this Trust 

Agreement. Section 3540 of the DST Act shall not apply to the PI Trust. Administration of the PI 

TDP shall be governed by, and construed in accordance with, the laws of the State of Delaware 

without giving effect to any choice or conflict of laws provision or rule (whether of the State of 

Delaware or any other jurisdiction) that would cause the application of the laws of any other 

jurisdiction. 

8.14 Settlors’ Representative and Cooperation. Newco is hereby irrevocably 

designated as the settlor, and the Purchaser is hereby authorized to take any action required of the 

settlors by the Trustee in connection with the Trust Agreement. The Purchaser agrees to cooperate 

in implementing the goals and objectives of this Trust Agreement. 

8.15 Dispute Resolution. Any disputes that arise under this Trust Agreement or under 

the PI TDP among the parties hereto (other than the Delaware Trustee and, for the avoidance of 

doubt, the Debtors and the other Protected Parties) shall first be subject to Mediation. Failing that 

they shall be resolved by submission of the matter to binding arbitration (the “ADR Process”); 
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provided, however, that if one party objects to binding arbitration, or if the Delaware Trustee, the 

Debtors or the other Protected Parties is a party to any applicable dispute, the matter shall be 

submitted to the Bankruptcy Court for a judicial determination; further provided, however, that any 

dispute involving adjustment of the point value shall be resolved in the first instance by the ADR 

Process. Should any party to the ADR Process be dissatisfied with the recommendation of the 

arbitrator(s), that party may apply to the Bankruptcy Court for a judicial determination of the 

matter. Any review conducted by the Bankruptcy Court shall be de novo. In any case, if the dispute 

arises pursuant to the consent provision set forth in Section 5.7(b) (in the case of the PI 

Committee), the burden of proof shall be on the party or parties who withheld consent to show that 

such party’s objection and withholding of consent was reasonable. Should the unresolved dispute 

not be resolved by the ADR Process within thirty (30) days after submission, the parties are relieved 

of the requirement to pursue ADR Process prior to application to the Bankruptcy Court. If the 

Trustee determines that the matter in dispute is exigent and cannot await the completion of the 

ADR Process, the Trustee shall have the discretion to elect out of the ADR Process altogether or 

at any stage of the process and seek resolution of the dispute in the Bankruptcy Court. 

8.16 Enforcement and Administration. The provisions of this Trust Agreement and 

the PI TDP shall be enforced by the Bankruptcy Court pursuant to the Sale Order. The parties 

hereto hereby further acknowledge and agree that the Bankruptcy Court shall have exclusive 

jurisdiction over the settlement of the accounts of the Trustee and over any disputes hereunder not 

resolved by the ADR Process in accordance with Section 8.15 above. The Bankruptcy Court and 

the courts of the State of Delaware shall have the exclusive jurisdiction with respect to any action 

relating to or arising from the PI Trust. 

8.17 Effectiveness. This Trust Agreement shall not become effective until it has been 
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executed and delivered by all the parties hereto. 

8.18 Rules of Interpretation. For purposes of this Trust Agreement, unless otherwise 

provided herein: (a) whenever from the context it is appropriate, each term, whether stated in the 

singular or the plural, will include both the singular and the plural; (b) the words “herein,” 

“hereof,” “hereto,” “hereunder” and other words of similar import refer to this Trust Agreement 

as a whole and not to any particular section, subsection or clause contained in this Trust 

Agreement; (c) the rules of construction set forth in section 102 of the Bankruptcy Code will apply; 

and (d) the term “including” shall be construed to mean “including, but not limited to,” “including, 

without limitation,” or words of similar import. In this Trust Agreement and the PI TDP the words 

“must,” “will,” and “shall” are intended to have the same mandatory force and effect, while the 

word “may” is intended to be permissive rather than mandatory. 

8.19 Counterpart Signatures. This Trust Agreement may be executed in any number 

of counterparts and by different Parties on separate counterparts (including by facsimile or portable 

document format (pdf)), and each such counterpart shall be deemed to be an original, but all such 

counterparts shall together constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of the date 

set forth above. 

SETTLOR: [PURCHASER] 

By:        

Name:  

Title:  

 

TRUSTEE 

 

By:        

Name: Edgar C. Gentle, III, Esq. 
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DELAWARE TRUSTEE 

WILMINGTON TRUST, NATIONAL ASSOCIATION 

 

By:        

Name: David B. Young 

Title:  Vice President 

 

PI COMMITTEE 

ANDREWS & THORNTON 

 

By:        

Name: Sean Higgins, Esq. 

 

ASK LLP 

 

By: ___________________________________  

Name: Joseph L. Steinfeld, Jr., Esq. 
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EXHIBIT 3-G 

OCC Allocation 
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COOLEY LLP AKIN GUMP STRAUSS HAUER & FELD LLP 

Cullen D. Speckhart Arik Preis 

Michael Klein Mitchell P. Hurley  

Summer McKee Kate Doorley 

55 Hudson Yards 

New York, NY 10001 

Theodore James Salwen 

Brooks Barker 

Telephone: (212) 479-6000 One Bryant Park 

 New York, New York 10036 

Lead Counsel to the Official Committee of Opioid 

Claimants of Endo International plc, et al. 

Telephone: (212) 872-1000  

 

Special Counsel to the Official Committee of Opioid 
Claimants of Endo International plc, et al. 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

 )  

In re: ) Chapter 11 

 )  

ENDO INTERNATIONAL PLC, et al., ) Case No. 22-22549 (JLG) 

 )  

    Debtors.1 ) (Jointly Administered) 

 )  

 

NOTICE OF PRESENT PRIVATE OPIOID 

CLAIMANT TRUST CONSIDERATION ALLOCATION 

PLEASE TAKE NOTICE that the Official Committee of Opioid Claimants of Endo 

International plc and its affiliated debtors and debtors in possession (the “OCC”) hereby files this 

notice of the allocation of PPOC Trust Consideration2 among the PPOC Sub-Trusts contemplated 

to be established for the benefit of Present Private Opioid Claimants in connection with the 

implementation of the OCC Resolution, which percentages are set forth below.   

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large number 

of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their federal tax 

identification numbers is not provided herein.  A complete list of such information may be obtained on the website of 

the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location of the Debtors’ service 

address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 
2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the OCC Resolution 

Term Sheet, dated March 24, 2023 [ECF No. 1505-2] (the agreements embodied therein, the “OCC Resolution”). 
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PPOC TRUST PERCENTAGE  

Endo Opioid Personal Injury Trust 45.3% 

Endo NAS Personal Injury Trust 5.2%3 

Endo International plc Opioid Hospital Trust 17.8% 

Endo Third-Party Payor Opioid Trust 29.5% 

Independent Emergency Room Physician Trust II 2.2% 

 

 

[The remainder of this page has been left blank intentionally.] 

  

 
3 As a result of the mediation among the various groups of Present Private Opioid Claimants listed above and the 

OCC, and in deference to the small size of the Debtors’ chapter 11 cases, various groups of the Present Private Opioid 

Claimants listed above have agreed to slight reductions to the percentage of PPOC Trust Consideration allocated to 

their respective PPOC Sub-Trusts listed above so that the percentage of PPOC Trust Consideration allocated to the 

Endo Opioid NAS Personal Injury Trust shall be 7.2% and the allocations to certain of the other trusts will be very 

slightly reduced.  In addition, the Endo Opioid NAS Personal Injury Trust is contemplated to receive an additional 

$500,000 as a result of certain fee reductions agreed to by certain of the OCC’s professionals in connection with the 

overall settlement of allocation of PPOC Trust Consideration among the PPOC Sub-Trusts. 
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From: Brabander, Kristian on behalf of Brabander, Kristian <KBRABANDER@MCCARTHY.CA>
To: Karine Dénommé
Cc: mmeland@ffmp.ca; afishman@ffmp.ca; msiminovitch@ffmp.ca; tsilverstein@ffmp.ca; bendale@ffmp.ca;

andre@tjl.quebec; gabrielle@tjl.quebec; Marianne Dagenais-Lespérance; Gagne, Michel; Poupart, Emmanuelle;
Labbé, Andrée-Anne; Baracat, Gabrielle; Gravel, Amanda; Audrey Boctor; jmboudreau@imk.ca; Radomski, Harry;
De Luca, Nando; Ouanounou, Melanie; dmitchell@imk.ca; slavoie@imk.ca; maudren@audrenrolland.com;
mgrou@audrenrolland.com; Joseane Chretien; gabrielle.lachance-touchette@mcmillan.ca;
scott.maidment@mcmillan.ca; pablo.guzman@dlapiper.com; tania.dasilva@dlapiper.com; Brixi Myriam;
eprefontaine@osler.com; jharding@osler.com; afallon@osler.com; Morissette, Julien; dglendinning@osler.com;
O"Brien, Kevin; ahirsh@osler.com; pouellet@woods.qc.ca; jjenkins@woods.qc.ca; guy.poitras;
joelle.boisvert@gowlingwlg.com; de l"Etoile,Vincent; Neelin, Elisabeth; robert.torralbo@blakes.com; Bisaillon,
Ariane; simon.seida@blakes.com; claude.marseille@blakes.com; Cataldo, Cristina; francis.rouleau@blakes.com;
elizabeth.desrochers@blakes.com; andrew.skodyn@blakes.com; Baird, Melanie; pfernet@fernet.ca;
cdubord@fernet.ca; Noah Boudreau; Peter J. Pliszka; mkaddis@fasken.com; McNamara, William;
srodrigue@torys.com; Gingras, Marie-Ève; cmanole@torys.com; yrobillard@millerthomson.com;
famine@millerthomson.com; jsaintonge@blg.com; amerminod@blg.com; Plante, Patrick;
cpichette@audrenrolland.com; Nathalie Guilbert

Subject: Bourassa v. Abbott Laboratories Ltd. et al. - 500-06-001004-197 - Paladin Labs Inc. - Stay of Proceedings [MT-
MTDOCS.FID2990606]

Date: Tuesday, August 23, 2022 2:41:40 PM
Attachments: image001.png

Interim Order - 17-AUG-2022.pdf

Bonjour Mme Dénommé,
 
Auriez-vous l’obligeance de porter ce courriel et sa pièce jointe à l’attention de l’honorable juge
Morrison.
 
Dear Justice Morrison,
 
We write to advise the Court that, on August 17 last, Justice Morawetz of the Ontario Superior Court
of Justice issued an interim order staying all proceedings in Canada as against our client, Paladin Labs
Inc., pursuant to an application made under the Companies’ Creditors Arrangement Act (CCAA). A
copy of Justice Morawetz’ order is attached here.  Accordingly, unless and until the stay is lifted, our
client (Paladin Labs Inc.) does not intend to participate further in the ongoing authorization
proceedings.
 
Respectfully yours,
 
 

Kristian Brabander (he/him ¦ il)
Partner | Associé
Litigation
T: 514-397-4273
F: 514-397-7884
E: kbrabander@mccarthy.ca

McCarthy Tétrault LLP
Bureau 2500
1000, rue De La Gauchetière Ouest
Montréal QC H3B 0A2

Visitez www.mccarthy.ca pour en savoir plus sur notre vision stratégique et nos solutions client.
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From: Wiffen, Bradley
To: Tina Silverstein
Cc: afishman@ffmp.ca; mmeland@ffmp.ca; Joshua Foster; Sean Zweig; Noah Goldstein; Chadwick, Robert
Subject: RE: FW: In the matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, C. C 36, as amended and in

the matter of Paladin Labs Canadian Holding Inc. and Paladin Labs Inc. - CV-22-00685631-00CL
Date: Monday, July 24, 2023 5:17:07 PM
Attachments: Credit Agreement (2017-04-27).pdf

7.500% First Lien Notes - Collateral Trust Agreement Joinder.pdf
7.500% First Lien Notes - Additional Secured Debt Designation and Reaffirmation Agreement.pdf
6.125% First Lien Notes - Collateral Trust Agreement Joinder.pdf
6.125% First Lien Notes - Additional Secured Debt Designation.pdf
6.125% First Lien Notes - Reaffirmation Agreement.pdf

Hi Tina,
 
Please find attached the following documents, which are we providing on the basis that you will not
provide or disclose them to any person that is not a member of your law firm without our prior
written consent:
 
1.       Credit Agreement dated April 27, 2017
2.       7.500% First Lien Notes – Collateral Trust Agreement Joinder
3.       7.500% First Lien Notes – Additional Secured Debt Designation and Reaffirmation Agreement
4.       6.125% First Lien Notes – Collateral Trust Agreement Joinder
5.       6.125% First Lien Notes – Additional Secured Debt Designation
6.       6.125% First Lien Notes – Reaffirmation Agreement
 
The liens in respect of the 5.875% First Lien Notes are addressed directly in the Collateral Trust
Agreement dated April 27, 2017, meaning there are no joinders or designations with respect to that
indebtedness.
 
Kind regards,
Brad Wiffen
 
 
Bradley Wiffen
Goodmans LLP
 
416.597.4208
bwiffen@goodmans.ca
 
From: Tina Silverstein <tsilverstein@ffmp.ca> 
Sent: Friday, July 21, 2023 1:41 PM
To: Wiffen, Bradley <bwiffen@goodmans.ca>
Cc: afishman@ffmp.ca; mmeland@ffmp.ca; Joshua Foster <FosterJ@bennettjones.com>; Sean
Zweig <ZweigS@bennettjones.com>; Noah Goldstein <ngoldstein@ksvadvisory.com>; Chadwick,
Robert <rchadwick@goodmans.ca>
Subject: Re: FW: In the matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, C. C 36, as
amended and in the matter of Paladin Labs Canadian Holding Inc. and Paladin Labs Inc. - CV-22-
00685631-00CL
 

mailto:bwiffen@goodmans.ca
mailto:tsilverstein@ffmp.ca
mailto:afishman@ffmp.ca
mailto:mmeland@ffmp.ca
mailto:FosterJ@bennettjones.com
mailto:ZweigS@bennettjones.com
mailto:ngoldstein@ksvadvisory.com
mailto:rchadwick@goodmans.ca
mailto:bwiffen@goodmans.ca



 


Execution Version 
              


 
 
 
 
 


CREDIT AGREEMENT 


dated as of 
 


April 27, 2017  


among 


ENDO INTERNATIONAL PLC, 


ENDO LUXEMBOURG FINANCE COMPANY I S.À R.L., 


ENDO LLC, 


 


The Lenders Party Hereto 
 


JPMORGAN CHASE BANK, N.A., 
as Administrative Agent, Issuing Bank and Swingline Lender 


 


and 


 
CITIGROUP CAPITAL MARKETS INC., 


as Syndication Agent 
 


and 


 
J.P. MORGAN SECURITIES LLC, CITIGROUP GLOBAL MARKETS INC., 


BARCLAYS CAPITAL INC., CREDIT SUISSE SECURITIES (USA) LLC, DEUTSCHE 
BANK SECURITIES INC., GOLDMAN SACHS BANK USA, MERRILL LYNCH, 
PIERCE, FENNER & SMITH INCORPORATED, MORGAN STANLEY SENIOR 


FUNDING, INC. AND RBC CAPITAL MARKETS1,   
as Joint Bookrunners and Joint Lead Arrangers 


 
 
 
              


 


                                                 
1 RBC Capital Markets is a brand name for the capital markets businesses of Royal Bank of Canada and its affiliates. 
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CREDIT AGREEMENT (this “Agreement”) dated as of April 27, 2017, among 
Endo International PLC, a company incorporated in the Republic of Ireland (Registered Number 
534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a société à responsabilité 
limitée (private limited liability company) incorporated under the laws of Luxembourg, having 
its registered office at 2a, rue Nicolas Bové, L-1253 Luxembourg and registered with the 
Luxembourg Register of Commerce and Companies under number B182645 (the “Lux 
Borrower”), Endo LLC, a limited liability company organized under the laws of Delaware (the 
“Co-Borrower”), the LENDERS from time to time party hereto and JPMorgan Chase Bank, 
N.A., as Administrative Agent, Issuing Bank and Swingline Lender. 


The parties hereto agree as follows: 


ARTICLE I 
 


DEFINITIONS 


Section 1.01 Defined Terms.  As used in this Agreement, the following terms have the 
meanings specified below: 


“ABR”, when used in reference to any Loan or Borrowing, refers to a Loan, or the 
Loans comprising such Borrowing, bearing interest at a rate determined by reference to the 
Alternate Base Rate. 


“Additional Borrowers” means, collectively, the Restricted Subsidiaries which are 
designated as Borrowers by Parent pursuant to Section 9.18(a). 


“Additional Borrower Joinder” means a joinder agreement substantially in the 
form of Exhibit A. 


“Adjusted LIBO Rate” means, with respect to any Eurocurrency Borrowing for 
any Interest Period, an interest rate per annum (rounded upwards, if necessary, to the next 1/16 
of 1%) equal to the sum of (a) the LIBO Rate for such Interest Period multiplied by (b) the 
Statutory Reserve Rate. 


“Administrative Agent” means JPMorgan Chase Bank N.A. (or the appropriate 
affiliate thereof, including JPMorgan Europe Limited), in its capacity as administrative agent for 
the Lenders hereunder.   


“Administrative Questionnaire” means an Administrative Questionnaire in a form 
supplied by the Administrative Agent. 


“Affiliate” means, with respect to a specified Person, another Person that directly, 
or indirectly through one or more intermediaries, Controls or is Controlled by or is under 
common Control with the Person specified. 
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“Affiliated Lender” means, at any time, any Lender that is an Affiliate of Parent 
(other than (a) Parent or any Subsidiary, (b) any Debt Fund Affiliate or (c) any natural person) at 
such time. 


“Affiliated Lender Assignment and Assumption” has the meaning specified in 
Section 9.04(g). 


“Affiliated Lender Cap” has the meaning specified in Section 9.04(g). 


“Agent Parties” has the meaning assigned to such term in Section 9.01(c). 


“Aggregate Available Revolving Commitment” means, at any time, the aggregate 
Revolving Commitments then in effect minus the Revolving Credit Exposure of all the Lenders 
at such time. 


“Agreed Currencies” means (i) Dollars, (ii) euros, (iii) Japanese Yen, (iv) Pounds 
Sterling, (v) Canadian Dollars and (vi) any other Foreign Currency agreed to by the 
Administrative Agent and each of the Multicurrency Tranche Lenders.  


“Agreed Security Principles” means the Agreed Security Principles set forth on 
Schedule 1.01A.  For the avoidance of doubt, the Agreed Security Principles shall only apply to 
Guarantees proposed to be granted by, assets of, and Equity Interests in, Foreign Subsidiaries 
(other than Foreign Subsidiaries organized under the laws of Canada or any Province, territory or 
subdivision thereof). 


“Agreement” has the meaning assigned to such term in the preamble hereto. 


“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest 
of (a) solely in the case of Initial Term Loans, 1.75% (b) the Prime Rate in effect on such day, 
(c) the NYFRB Rate in effect on such day plus 1⁄2 of 1% and (d) the Adjusted LIBO Rate for a 
one month Interest Period on such day (or if such day is not a Business Day, the immediately 
preceding Business Day) plus 1%; provided that, for the avoidance of doubt, the Adjusted LIBO 
Rate for any day shall be based on the rate appearing on Reuters Screen LIBOR01 Page (or on 
any successor or substitute page of such page) at approximately 11:00 a.m. London time on such 
day.  Any change in the Alternate Base Rate due to a change in the Prime Rate, the NYFRB Rate 
or the Adjusted LIBO Rate shall be effective from and including the effective date of such 
change in the Prime Rate, the NYFRB Rate, the Federal Funds Effective Rate or the Adjusted 
LIBO Rate, respectively. 


“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction 
applicable to the Borrower or any of its Affiliates from time to time concerning or relating to 
bribery or corruption. 


“Applicable Excess Cash Flow Percentage” means 50%, with a step down to 25% 
upon the achievement and maintenance of a Total Net Leverage Ratio of less than or equal to 
4.50:1.00 and a further step down to 0% upon the achievement and maintenance of a Total Net 
Leverage Ratio of less than or equal to 4.00:1.00.  
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“Applicable Lender” has the meaning assigned to such term in Section 2.06(d). 


“Applicable Percentage” means, (a) with respect to any Multicurrency Tranche 
Lender in respect of a Multicurrency Tranche Credit Event, its Multicurrency Tranche 
Percentage, (b) with respect to any Dollar Tranche Lender in respect of a Dollar Tranche Credit 
Event, its Dollar Tranche Percentage and (c) with respect to any Term Lender, a percentage 
equal to a fraction the numerator of which is the outstanding principal amount of such Lender’s 
Term Loans and the denominator of which is the aggregate outstanding amount of the Term 
Loans of all Term Lenders.  When references herein to the “Applicable Percentage” refer to the 
aggregate outstandings hereunder, the Applicable Percentage of each Lender shall be determined 
in a manner consistent with the foregoing, but taking into account all of their relevant Revolving 
Commitments (or related Revolving Credit Exposures) and outstanding Term Loans hereunder.  
In making the foregoing determinations, if any of the relevant amounts are denominated in a 
currency other than Dollars, the Dollar Amounts thereof (as determined by the Administrative 
Agent in good faith) shall be utilized.  If the context indicates that the “Applicable Percentage” is 
to be determined for a relevant Class or Tranche, then only the respective Class or Tranche shall 
be included as otherwise provided above in determining the relevant Applicable Percentages. 


“Applicable Rate” means, for any day, (a) with respect to any Eurocurrency 
Revolving Loan, any CDOR Loan, any Canadian Prime Rate Loans, any ABR Revolving Loan 
or with respect to the commitment fees payable hereunder, as the case may be, the applicable rate 
per annum set forth below under the caption “Eurocurrency/CDOR Spread for Revolving 
Loans”, “ABR/Canadian Prime Rate Spread for Revolving Loans” or “Commitment Fee Rate”, 
as the case may be, based upon the Total Net Leverage Ratio applicable on such date: 


 
Total Net 
Leverage Ratio: 


Commitment 
Fee Rate 


Eurocurrency/CDOR 
Spread for 
Revolving Loans 


ABR/Canadian 
Prime Rate 
Spread for 
Revolving 
Loans 


Category 1: < 2.25x 0.30% 1.50% 0.50% 
Category 2: ≥ 2.25x but < 


2.75x 
0.35% 1.75% 0.75% 


Category 3: ≥ 2.75x but < 
3.50x 


0.35% 2.00% 1.00% 


Category 4: ≥ 3.50x but < 
4.50x 


0.50% 2.25% 1.25% 


Category 5: ≥ 4.50x but 5.50 < 0.50% 2.50% 1.50% 
Category 6: ≥  5.50x 0.625% 3.00% 2.00% 


and (b) with respect to (x) any Eurocurrency Initial Term Loan, 4.25% per annum and (y) any 
ABR Initial Term Loan, 3.25% per annum. 


For purposes of the foregoing clause (a), 


(i) if at any time Parent fails to deliver the Financials on or before the date the 
Financials are due pursuant to Section 5.01, Category 6 shall be deemed applicable for the period 
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commencing three (3) Business Days after the required date of delivery and ending on the date 
which is three (3) Business Days after the Financials are actually delivered, after which the 
Category shall be determined in accordance with the table above as applicable;  


(ii) adjustments, if any, to the Category then in effect shall be effective three (3) 
Business Days after the Administrative Agent has received the applicable Financials (it being 
understood and agreed that each change in Category shall apply during the period commencing 
on the effective date of such change and ending on the date immediately preceding the effective 
date of the next such change); and 


(iii) notwithstanding the foregoing, Category 5 shall be deemed to be applicable 
until the Administrative Agent’s receipt of the applicable Financials for Parent’s fiscal quarter 
ending June 30, 2017 and adjustments to the Category then in effect shall thereafter be effected 
in accordance with the preceding paragraphs. 


“Approved Fund” has the meaning assigned to such term in Section 9.04(b). 


“Approved Intercreditor Agreement” means (i) with respect to Indebtedness 
secured on a pari passu basis with the Secured Obligations, the Collateral Trust Agreement (or 
any other collateral trust agreement or intercreditor agreement reasonably acceptable to the 
Administrative Agent) and (ii) with respect to any Indebtedness secured on a junior basis to the 
Secured Obligations, an intercreditor agreement the terms of which are consistent with market 
terms governing security arrangements for the sharing of liens or arrangements relating to the 
distribution of payments, as applicable, at the time the intercreditor agreement is proposed to be 
established in light of the type of Indebtedness subject thereto. 


“Asset Sale” means any Disposition of property or series of related Dispositions 
of property in respect of which either the fair market value of such property or the Disposition 
Consideration payable to Parent or any of its Restricted Subsidiaries exceeds $5,000,000. 


“Asset Sale Step Down” has the meaning set forth in Section 2.11(c). 


“Assignment and Assumption” means an assignment and assumption agreement 
entered into by a Lender and an assignee (with the consent of any party whose consent is 
required by Section 9.04), and accepted by the Administrative Agent, in the form of Exhibit B-1 
or any other form approved by the Administrative Agent. 


“Attributable Receivables Indebtedness” means the principal amount of 
Indebtedness (other than any subordinated Indebtedness owing by a Receivables Entity to a 
Receivables Seller or a Receivables Seller to another Receivables Seller in connection with the 
transfer, sale and/or pledge of Permitted Receivables Facility Assets) which (i) if a Permitted 
Receivables Facility is structured as a secured lending agreement or other similar agreement, 
constitutes the principal amount of such Indebtedness or (ii) if a Permitted Receivables Facility is 
structured as a purchase agreement or other similar agreement, would be outstanding at such 
time under such Permitted Receivables Facility if the same were structured as a secured lending 
agreement rather than a purchase agreement or such other similar agreement. 


“Auction Manager” has the meaning assigned to such term in Section 2.24(a). 
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“Auction Procedures” means the auction procedures with respect to Purchase 
Offers set forth in Exhibit C hereto. 


“Auto Renewal Letter of Credit” has the meaning assigned to such term in 
Section 2.06(c). 


“Availability Period” means the period from and including the Closing Date to 
but excluding the earlier of the Maturity Date with respect to the Revolving Commitments (or 
with respect to any Extended Revolving Commitments, the Maturity Date with respect thereto) 
and the date of termination of all of the Revolving Commitments. 


“Available Amount” means, at any time, an amount equal to, without duplication:  


(a) the sum of: 


(i) $200,000,000; plus 


(ii) 50.0% of the Consolidated Net Income of Parent and the Restricted 
Subsidiaries for the period (taken as one accounting period) commencing on 
January 1, 2017 to the end of the most recently ended fiscal quarter for which 
Financials of Parent have been delivered, or in the case such Consolidated Net 
Income for such period is a deficit, minus 100.0% of such deficit; plus 


(iii) 100.0% of the aggregate Net Proceeds and the fair market value (as 
determined in good faith by Parent) of marketable securities or other property 
received by Parent and its Restricted Subsidiaries since the Closing Date from any 
capital contributions to, or the sale or issuance of Equity Interests of Parent (other 
than (i) Disqualified Equity Interests, (ii) Equity Interests issued or sold to a 
Restricted Subsidiary or an employee stock ownership plan or similar trust to the 
extent such sale to an employee stock ownership plan or similar trust is financed 
by loans from or Guaranteed by Parent or any Restricted Subsidiary unless such 
loans have been repaid with cash on or prior to the date of determination, (iii) 
Equity Interests the Net Proceeds of which are used to repay long-term 
Indebtedness for borrowed money (other than (x) revolving loans or (y) 
Indebtedness of a Person, or Indebtedness secured by a Lien on the assets, being 
acquired in connection with acquisitions permitted hereunder for which Parent 
issues Equity Interests as consideration) and (iv) any exercise of the cure rights 
set forth in 7.02); plus 


(iv) 100% of the Net Proceeds of Indebtedness and Disqualified Equity 
Interests of Parent and its Restricted Subsidiaries, in each case, issued after the 
Closing Date, which have been exchanged or converted into Equity Interests 
(other than of Disqualified Equity Interests) of Parent, together with any cash and 
Permitted Investments and the fair market value (as determined in good faith by 
Parent) of any assets that are received by Parent or any Restricted Subsidiary 
upon such exchange or conversion; plus 
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(v) 100% of the aggregate Net Proceeds and the fair market value of 
marketable securities or other property received by Parent and its Restricted 
Subsidiaries since the Closing Date from Dispositions of Investments made using 
the Available Amount; plus 


(vi) 100% of the returns, profits, distributions and similar amounts 
received in cash or Permitted Investments by Parent and its Restricted 
Subsidiaries on Investments made using the Available Amount (including 
Investments in Unrestricted Subsidiaries); plus 


(vii) 100% of (x) the Investments of Parent and its Restricted 
Subsidiaries made using the Available Amount in any Unrestricted Subsidiary 
that has been re-designated as a Restricted Subsidiary or that has been merged or 
consolidated with or into Parent or any of its Restricted Subsidiaries (up to the fair 
market value (as determined in good faith by Parent) of the Investments of Parent 
and its Restricted Subsidiaries in such Unrestricted Subsidiary at the time of such 
re-designation or merger or consolidation) and (y) the fair market value (as 
determined in good faith by Parent) of the assets of any Unrestricted Subsidiary 
acquired by such Unrestricted Subsidiary with the proceeds of Investments of 
Parent and its Restricted Subsidiaries made using the Available Amount in such 
Unrestricted Subsidiary that have been transferred, conveyed or otherwise 
distributed to Parent and its Restricted Subsidiaries (up to the fair market value 
(as determined in good faith by Parent) of the Investments of Parent and its 
respective Restricted Subsidiaries in such Unrestricted Subsidiary at the time of 
such transfer, conveyance or other distribution); plus 


(viii) 100% of the aggregate amount of any Declined Prepayment 
Amounts; minus, without duplication, 


(b) an amount equal to the sum of (i) Restricted Payments made pursuant to 
Section 6.07(j), plus (ii) Investments made pursuant to Section 6.04(cc), in each case, 
after the Closing Date and prior to such time or contemporaneously therewith. 


“Available Revolving Commitment” means, at any time with respect to any 
Lender, the Revolving Commitments of such Lender then in effect minus the Revolving Credit 
Exposure of such Lender at such time; it being understood and agreed that any Lender’s 
Swingline Exposure shall not be deemed to be a component of the Revolving Credit Exposure 
for purposes of calculating the commitment fee under Section 2.12(a). 


“Bail-In Action” means the exercise of any Write-Down and Conversion Powers 
by the applicable EEA Resolution Authority in respect of any liability of an EEA Financial 
Institution. 


“Bail-In Legislation” means, with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule 
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“Banking Services” means each and any of the following bank services provided 
to Parent or any Subsidiary by any Lender or any of its Affiliates: (a) credit cards for commercial 
customers (including, without limitation, “commercial credit cards” and purchasing cards), 
(b) stored value cards and (c) treasury management services (including, without limitation, 
controlled disbursement, automated clearinghouse transactions, return items, overdrafts and 
interstate depository network services). 


“Banking Services Agreement” means any agreement entered into by the 
Borrowers or any Subsidiary in connection with Banking Services. 


“Banking Services Obligations” means any and all obligations of Parent or any 
other Loan Party, whether absolute or contingent and howsoever and whensoever created, 
arising, evidenced or acquired (including all renewals, extensions and modifications thereof and 
substitutions therefor) in connection with Banking Services. 


“Bankruptcy Code” means Title 11 of the United States Code entitled 
“Bankruptcy”, as now or hereafter in effect, and any successor thereto. 


“Bankruptcy Event” means, with respect to any Person, such Person becomes the 
subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee, 
administrator, custodian, examiner, assignee for the benefit of creditors or similar Person 
charged with the reorganization or liquidation of its business appointed for it, or, in the good 
faith determination of the Administrative Agent, has taken any action in furtherance of, or 
indicating its consent to, approval of, or acquiescence in, any such proceeding or appointment; 
provided that a Bankruptcy Event shall not result solely by virtue of any ownership interest, or 
the acquisition of any ownership interest, in such Person by a Governmental Authority or 
instrumentality thereof; provided, further, that such ownership interest does not result in or 
provide such Person with immunity from the jurisdiction of courts within the United States of 
America or from the enforcement of judgments or writs of attachment on its assets or permit 
such Person (or such Governmental Authority or instrumentality) to reject, repudiate, disavow or 
disaffirm any contracts or agreements made by such Person. 


“Bermuda Security Documents” means the following Bermuda law governed 
agreements: (i) a Debenture, dated the Closing Date, between the Loan Parties formed under the 
laws of Bermuda and the Collateral Trustee on behalf of the Secured Parties (as defined in the 
Collateral Trust Agreement) and (ii) a share charge, dated as of the Closing Date, among the 
Collateral Trustee on behalf of the Secured Parties (as defined in the Collateral Trust Agreement) 
and the Loan Parties as of the Closing Date which directly hold Equity Interests (excluding 
Excluded Equity Interests and subject to the Agreed Security Principles) issued by any Restricted 
Subsidiary formed under the laws of Bermuda.  


“Big Boy Letter” means a letter from a Lender acknowledging that (1) an 
assignee may have information regarding Parent, any Borrower and any Subsidiary of Parent, 
their ability to perform the Obligations or any other material information that has not previously 
been disclosed to the Administrative Agent and the Lenders (“Excluded Information”), (2) the 
Excluded Information may not be available to such Lender, (3) such Lender has independently 
and without reliance on any other party made its own analysis and determined to assign Term 
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Loans to such assignee pursuant to Sections 9.04(g) and 9.04(k) notwithstanding its lack of 
knowledge of the Excluded Information and (4) such Lender waives and releases any claims it 
may have against the Administrative Agent, such assignee, Parent, any Borrower and the 
Subsidiaries of Parent with respect to the nondisclosure of the Excluded Information; or 
otherwise in form and substance reasonably satisfactory to such assignee, the Administrative 
Agent and assigning Lender. 


“Board” means the Board of Governors of the Federal Reserve System of the 
United States of America. 


“Borrower” means the Lux Borrower and any Additional Borrower (subject to 
Section 9.18). 


“Borrower Materials” has the meaning assigned to such term in the final 
paragraph of Section 5.01. 


“Borrowing” means (a) Revolving Loans of the same Class, Type and currency 
made, converted or continued on the same date and, in the case of Eurocurrency Loans, as to 
which a single Interest Period is in effect, (b) Term Loans of the same Class and Type made on 
the same date and, in the case of (x) Eurocurrency Loans or (y) CDOR Loans, in each case 
meeting the foregoing requirements, as to which a single Interest Period is in effect or (c) a 
Swingline Loan. 


“Borrowing Request” means a request by the applicable Borrower for a 
Borrowing in accordance with Section 2.03. 


“Business Day” means any day that is not a Saturday, Sunday or other day on 
which commercial banks in New York City are authorized or required by law to remain closed; 
provided that, when used in connection with an ABR Loan, a Eurocurrency Loan, a Canadian 
Prime Rate Loan or a CDOR Loan, the term “Business Day” shall also exclude any day on which 
banks are not open for dealings in the relevant Agreed Currency in the London interbank market 
or the principal financial center of the country of such Agreed Currency (and, if the Borrowings 
or LC Disbursements which are the subject of a borrowing, drawing, payment, reimbursement or 
rate selection are denominated in euro, the term “Business Day” shall also exclude any day on 
which the TARGET payment system is not open for the settlement of payments in euro). 


“Canadian Defined Benefit Plan” means a Canadian Pension Plan which contains 
a “defined benefit provision”, as that term is defined in subsection 147.1(1) of the ITA. 


“Canadian Dollar Revolving Loans” means Multicurrency Tranche Revolving 
Loans denominated in Canadian Dollars. Each Canadian Dollar Revolving Loan shall be a 
CDOR Loan. 


“Canadian Dollars”, “CAD” or “CAD$” refers to the lawful currency of Canada 
(expressed in Canadian dollars). 


“Canadian Domiciled Loan Party” means each Loan Party incorporated or 
otherwise organized under the laws of Canada or any province or territory thereof. 
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“Canadian Pension Event” shall mean (a) failure to make required contributions 
in a timely manner to any Canadian Pension Plan in accordance with its terms and applicable 
laws; (b) termination in whole or in part of any Canadian Defined Benefit Plan; (c) the 
occurrence of any event which constitutes grounds under applicable pension standards legislation 
for the applicable pension regulator to terminate in whole or in part any Canadian Defined 
Benefit Plan or to remove the administrator of any Canadian Pension Plan; (d) commencement of 
proceedings by the applicable pension regulator to terminate in whole or in part any Canadian 
Defined Benefit Plan; (e) withdrawal by Parent or any Restricted Subsidiary from a “multi-
employer pension plan”, as such term is defined in the Pension Benefits Act (Ontario) or any 
similar plan under pension standards legislation in another jurisdiction in Canada; or (f) the 
revocation of the registration under the ITA of any Canadian Pension Plan. 


“Canadian Pension Plan” shall mean a “registered pension plan”, as that term is 
defined in subsection 248(1) of the ITA, which is sponsored, administered or contributed to by 
Parent or any of its Subsidiaries or under which Parent or any of its Subsidiaries has any liability, 
contingent or otherwise. 


“Canadian Prime Rate” means, for any day, the rate of interest per annum 
expressed on the basis of a 365-day or 366-day year (as applicable) equal to the greater of (i) the 
per annum rate of interest quoted or established as the “prime rate” of JPMorgan which it quotes 
or establishes for such day as its reference rate of interest in order to determine interest rates for 
commercial loans made in Canadian Dollars in Canada to its Canadian borrowers and (ii) the 30-
day CDOR Rate plus 100 basis points per annum, in each instance, as of such day, adjusted 
automatically with each quoted or established change in such rate, all without the necessity of 
any notice to Parent, any Borrower or any other Person. Any change in the Canadian Prime Rate 
due to a change in the “prime rate” or the average rate for Canadian Dollar bankers’ acceptances 
shall be effective as of the opening of business on the effective day of such change in the “prime 
rate” or the average rate for Canadian Dollar bankers’ acceptances, respectively. 


“Canadian Prime Rate Loans” means any Canadian Dollar Revolving Loan during 
the period which it bears interest at a rate determined by reference to the Canadian Prime Rate. 


“Canadian Security Agreement” means that certain pledge and security agreement 
(including any and all supplements thereto), dated as of the Closing Date, by and among each 
Canadian Domiciled Loan Party, certain other parties party thereto and the Collateral Trustee for 
the benefit of the Collateral Trustee and the other Secured Parties (as defined in the Collateral 
Trust Agreement). 


“Canadian Security Documents” means, collectively, those certain deeds of 
moveable and immoveable hypothec and such other security documents, in each case, dated on 
or prior to the Closing Date, initially between, as applicable, Lux Finco II, the Canadian 
Domiciled Loan Parties and the Collateral Trustee, for the benefit of the Collateral Trustee and 
the other Secured Parties (as defined in the Collateral Trust Agreement) and the Canadian 
Security Agreement. 


“Canadian Statutory Liens” means any Lien in respect of any property or assets of 
a Canadian Domiciled Loan Party created by or arising pursuant to any applicable legislation in 
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favour of any Person (such as but not limited to a Governmental Authority), including, without 
limitation, a Lien for the purpose of securing such Canadian Domiciled Loan Party’s obligation 
to deduct and remit employee source deductions and goods and services tax pursuant to the 
Income Tax Act (Canada), the Excise Tax Act (Canada), the Canada Pension Plan (Canada), the 
Employment Insurance Act (Canada) and any legislation in any jurisdiction similar to or enacted 
in replacement of the foregoing from time to time. 


“Capital Expenditures” means, without duplication, any expenditures for any 
purchase or other acquisition of any asset which would be classified as a fixed or capital asset on 
a consolidated balance sheet of Parent and its Restricted Subsidiaries prepared in accordance 
with GAAP. 


“Capital Lease Obligations” of any Person means the obligations of such Person 
to pay rent or other amounts under any lease of (or other arrangement conveying the right to use) 
real or personal property, or a combination thereof, which obligations are required to be 
classified and accounted for as capital leases on a balance sheet of such Person under GAAP, and 
the amount of such obligations shall be the capitalized amount thereof determined in accordance 
with GAAP; provided, however, all obligations of any Person that are or would have been 
treated as operating leases (including for avoidance of doubt, any network lease or any Operating 
IRU) for purposes of GAAP prior to the issuance by the Financial Accounting Standards Board 
on February 25, 2016 of an Accounting Standards Update (the “ASU”) shall continue to be 
accounted for as operating leases for purposes of all financial definitions and calculations for 
purpose of this Agreement (whether or not such operating lease obligations were in effect on 
such date) notwithstanding the fact that such obligations are required in accordance with the 
ASU (on a prospective or retroactive basis or otherwise) to be treated as Capital Lease 
Obligations in the financial statements to be delivered pursuant to Section 5.01. 


“Capitalized Software Expenditures” means, for any period, the aggregate of all 
expenditures (whether paid in cash or accrued as liabilities) by a Person and its Restricted 
Subsidiaries during such period in respect of licensed or purchased software or internally 
developed software and software enhancements that, in conformity with GAAP, are or are 
required to be reflected as capitalized costs on the consolidated balance sheet of a Person and its 
Restricted Subsidiaries. 


“Captive Insurance Subsidiary” means any Subsidiary of Parent that is subject to 
regulation as an insurance company (or any Subsidiary thereof). 


“Cash Collateralized” means, with respect to any Letter of Credit, as of any date, 
that the applicable Borrower shall have deposited in the LC Collateral Account, in the name of 
the Administrative Agent and for the benefit of the Lenders, an amount in cash equal to 103% of 
the LC Exposure as of such date plus any accrued and unpaid interest thereon pursuant to such 
documentation and arrangements as are reasonably satisfactory to the Administrative Agent.  
“Cash Collateralize” shall have the correlative meaning. 


“CBCA” means the Canada Business Corporations Act and all regulations made 
thereunder. 
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“CDOR Loan”, when used in reference to any Loan or Borrowing, refers to a 
Loan, or the Loans comprising such Borrowing, bearing interest at a rate determined by 
reference to the CDOR Rate. 


“CDOR Rate” means, on any day, the greater of (i) 0.00% and (ii) the per annum 
rate of interest which is the rate determined as being the arithmetic average of the rates 
(expressed as an annual percentage rounded upwards to the nearest fifth decimal point) 
applicable to Canadian Dollar bankers’ acceptances having a term equal or comparable maturity 
dates as the applicable CDOR Loans, as the case may be, proposed to be incurred by the 
applicable Borrower displayed and identified as such on the display referred to as the “CDOR 
Page” (or any display substituted therefor) of Reuters Monitor Money Rates Service as at 
approximately 10:15 A.M. (Toronto Time) on such day, or if such day is not a Business Day, 
then on the immediately preceding Business Day (as adjusted by the Administrative Agent in 
good faith after 10:15 A.M. (Toronto Time) to reflect any error in a posted rate of interest or in 
the posted average annual rate of interest); provided, however, if such a rate does not appear on 
such CDOR Page, then the CDOR Rate, on any day, shall be the discount rate quoted to the 
Administrative Agent (determined as of 10:15 A.M. (Toronto Time)) on such day at which the 
Administrative Agent would purchase its own bankers’ acceptances in a comparable face amount 
and with comparable maturity dates to the CDOR Loans, proposed to be incurred by the 
applicable Borrower on such day, or if such day is not a Business Day, then on the immediately 
preceding Business Day. 


“Change in Control” means (a) the acquisition of ownership, directly or 
indirectly, beneficially or of record, by any Person or group (within the meaning of the Securities 
Exchange Act of 1934 and the rules of the SEC thereunder as in effect on the Closing Date), of 
Equity Interests representing more than 35% of the aggregate ordinary voting power represented 
by the issued and outstanding Equity Interests of Parent; (b) the occurrence of a change of 
control, or other similar provision, as defined in any agreement or instrument evidencing any 
Material Indebtedness (triggering a default or mandatory prepayment, which default or 
mandatory prepayment has not been waived in writing); or (c) any Borrower ceasing to be a 
direct or indirect wholly-owned subsidiary of Parent.  Notwithstanding the foregoing, a 
transaction will not be deemed to constitute a Change in Control if (1) Parent becomes a direct or 
indirect wholly-owned Subsidiary of a holding company and (2)(A) the direct or indirect holders 
of the voting stock of such holding company immediately following that transaction are 
substantially the same as the holders of such voting stock immediately prior to that transaction or 
(B) immediately following that transaction no Person (other than a holding company satisfying 
the requirements of this sentence) is the beneficial owner, directly or indirectly, of more than 
35% of the voting stock of such holding company.   


“Change in Law” means the occurrence, after the Closing Date, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, interpretation or application thereof 
by any Governmental Authority or (c) the making or issuance of any request, rules, guideline, 
requirement or directive (whether or not having the force of law) by any Governmental 
Authority; provided, however, that notwithstanding anything herein to the contrary, (i) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, 
requirements and directives thereunder, issued in connection therewith or in implementation 
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thereof shall be deemed to be a “Change in Law” regardless of the date enacted, adopted, issued 
or implemented and (ii) all reports, notes, guidelines, rules, requests and directives promulgated 
by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any 
successor or similar authority) or the United States or foreign regulatory authorities, in each case 
pursuant to Basel III, shall, in each case, be deemed to be a “Change in Law” regardless of the 
date enacted, adopted, issued or implemented. 


“Class”, when used in reference to (a) any Loan or Borrowing, refers to whether 
such Loan, or the Loans comprising such Borrowing, are Loans of a particular Tranche; provided 
that any Loans within a Tranche having different Maturity Dates, currency of denomination 
(except pursuant to a Class of revolving commitments allowing extensions of credit thereunder 
in multiple currencies), interest rates, repayments or other terms shall be regarded as separate 
Classes of Loans and Borrowings for purposes of this Agreement, (b) any Commitment, refers to 
whether such Commitment is a Commitment of a particular Tranche; provided that any 
Commitments within a Tranche having different Maturity Dates, currency of denomination 
(except pursuant to a Class of revolving commitments allowing extensions of credit thereunder 
in multiple currencies), interest rates, repayments or other terms shall be regarded as separate 
Classes of Commitments for purposes of this Agreement and (c) any Lender, refers to whether 
such Lender is a Lender of a particular Tranche; provided that any Lender holding Loans or 
Commitments within a Tranche having different Maturity Dates, currency of denomination 
(except pursuant to a Class of revolving commitments allowing extensions of credit thereunder 
in multiple currencies), interest rates, repayments or other terms shall be regarded as a Lender 
with respect to separate Classes of Loans and/or Commitments (as applicable) for purposes of 
this Agreement. 


“Closing Date” means the date of the first Credit Event. 


“Co-Borrower” has the meaning assigned to such term in the preamble to this 
Agreement. 


“Code” means the Internal Revenue Code of 1986, as amended from time to time. 


“Collateral” means any and all assets of a Loan Party covered by the Collateral 
Documents, but only so long as the Collateral Documents are then in effect, and any and all other 
assets of any Loan Party, now existing or hereafter acquired and wherever located, that may at 
any time be or become subject to a security interest or Lien in favor of Collateral Trustee, on 
behalf of itself and the Secured Parties (as defined in the Collateral Trust Agreement), to secure 
the Secured Obligations (as defined in the Collateral Trust Agreement); provided that Collateral 
shall exclude Excluded Assets. 


“Collateral Documents” means, collectively, the US Security Agreement, the US 
Share Pledge Agreement, the Collateral Trust Agreement, each Irish Security Document, each 
Lux Security Document, each Canadian Security Document, each Bermuda Security Document, 
each Cyprus Security Document, the Dutch Security Agreement, each UK Security Document, 
the Mortgages and all other agreements, instruments and documents executed in connection with 
this Agreement that are intended to create, perfect or evidence Liens to secure the Secured 
Obligations (as defined in the Collateral Trust Agreement), and shall also include, without 
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limitation, all other security agreements, pledge agreements, mortgages, deeds of trust, loan 
agreements, notes, guarantees, subordination agreements, intercreditor agreements, pledges and 
each of the other agreements, instruments or documents that creates, perfects or evidences, or 
purports to create, perfect or evidence a Lien in favor of the Collateral Trustee for the benefit of 
the Secured Parties (as defined in the Collateral Trust Agreement). 


“Collateral Trust Agreement” means the Collateral Trust Agreement, dated as of 
the Closing Date, among the Collateral Trustee, the Administrative Agent, the Loan Parties and 
the 2017 Senior Secured Notes Trustee. 


“Collateral Trustee” means Wilmington Trust Company in its capacity as 
collateral trustee for the Secured Parties (as defined in the Collateral Trust Agreement). 


“Commitment” means, with respect to each Lender, the sum of such Lender’s 
Multicurrency Tranche Commitment, Dollar Tranche Commitment, Term Loan Commitment, 
Incremental Revolving Commitment, Other Refinancing Revolving Commitment and 
Incremental Term Loan Commitment. 


“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 
et seq.), as amended from time to time, and any successor statute. 


“Companies Act” means the Companies Act 1963 of Ireland. 


“Compliance Certificate” means a certificate of a Financial Officer of Parent 
required to be delivered with the Financials pursuant to Section 5.01(c). 


“Computation Date” has the meaning assigned to such term in Section 2.04(c). 


“Consolidated Current Assets” means, with respect to Parent and its Restricted 
Subsidiaries on a consolidated basis at any date of determination, all assets (other than cash and 
Permitted Investments) that would, in accordance with GAAP, be classified on a consolidated 
balance sheet of Parent and its Restricted Subsidiaries as current assets at such date of 
determination, other than amounts related to current or deferred Taxes based on income or 
profits (but excluding (i) assets held for sale, (ii) permitted loans to third parties, (iii) Plan assets, 
(iv) deferred bank fees, and (v) derivative financial instruments).  


“Consolidated Current Liabilities” means, with respect to Parent and its Restricted 
Subsidiaries on a consolidated basis at any date of determination, all liabilities that would, in 
accordance with GAAP, be classified on a consolidated balance sheet of Parent and its Restricted 
Subsidiaries as current liabilities at such date of determination, other than (i) the current portion 
of any Indebtedness, (ii) the current portion of interest, (iii) accruals for current or deferred 
Taxes based on income or profits, (iv) accruals of any costs or expenses related to restructuring 
reserves, (v) the aggregate amount of outstanding Revolving Loans and Swingline Loans and LC 
Exposure and (vi) the current portion of pension liabilities. 


“Consolidated Depreciation and Amortization Expense” means, with respect to 
any Person for any period, the total amount of depreciation and amortization expense of such 
Person and its Restricted Subsidiaries, including the amortization of intangible assets, deferred 
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financing fees, debt issuance costs, commissions, fees and expenses and the amortization of 
Capitalized Software Expenditures of such Person and its Restricted Subsidiaries for such period 
on a consolidated basis and otherwise determined in accordance with GAAP. 


“Consolidated EBITDA” means, with respect to any Person, the Consolidated Net 
Income of such Person and its Restricted Subsidiaries for such period: 


(a) increased (without duplication) by the following, in each case (other than 
clauses (x) and (xiv)) to the extent deducted (and not added back) in determining 
Consolidated Net Income for such period: 


(i) total interest expense and, to the extent not reflected in such total 
interest expense, any losses on Swap Obligations or other derivative instruments 
entered into for the purpose of hedging interest rate risk, net of interest income 
and gains on such Swap Obligations or such derivative instruments, and bank and 
letter of credit fees, letter of guarantee and bankers’ acceptance fees and costs of 
surety bonds in connection with financing activities, together with items excluded 
from the definition of “Consolidated Interest Expense”; plus  


(ii) provision for taxes based on income, profits, revenue or capital, 
including federal, foreign and state income, franchise, excise, value added and 
similar taxes, property taxes and similar taxes, and foreign withholding taxes paid 
or accrued during such period (including any future taxes or other levies that 
replace or are intended to be in lieu of taxes, and any penalties and interest related 
to taxes or arising from tax examinations) and the net tax expense associated with 
any adjustments made pursuant to the definition of “Consolidated Net Income,” 
plus 


(iii) Consolidated Depreciation and Amortization Expense for such 
period; plus  


(iv) any non-recurring charges, costs, fees and expenses directly 
incurred or paid directly as a result of discontinued operations; plus 


(v) any cost, expense or other charge (including any legal fees and 
expenses) associated with or payment of any actual legal settlement, fine, 
judgment or order, including all settlement payments paid to Governmental 
Authorities in connection with any investigation of the United States Department 
of Health and Human Services, Office of Inspector General (OIG) or the United 
States Department of Justice and all payments paid (A) pursuant to the Impax 
Settlement Agreement, (B) to Governmental Authorities in connection with state 
drug price claims brought by Governmental Authorities and (C) in respect of 
mesh device claims, in each case as further described in Endo’s public filings with 
the SEC; plus 


(vi) Milestone Payments and Upfront Payments; plus 







15 
 


(vii) minority interest expense, the amount of any non-controlling 
interest consisting of income attributable to non-controlling interests of third 
parties in any non-wholly-owned Restricted Subsidiary, excluding cash 
distributions in respect thereof, and the amount of any reductions in arriving at 
Consolidated Net Income resulting from the application of Accounting Standards 
Codification Topic No. 810, Consolidation; plus 


(viii) (i) the amount of board of director or similar fees and (ii) the 
amount of payments made to optionholders of such Person in connection with, or 
as a result of, any distribution being made to equityholders of such Person, which 
payments are being made to compensate such optionholders as though they were 
equityholders at the time of, and entitled to share in, such distribution, in each 
case to the extent permitted hereunder; plus 


(ix) the amount of loss or discount on sale of any Receivables Assets to 
any Restricted Subsidiary or Receivables Entity in connection with a Permitted 
Receivables Facility; plus 


(x) cash receipts (or any netting arrangements resulting in reduced 
cash expenditures) not representing Consolidated EBITDA or Consolidated Net 
Income in any prior period to the extent non-cash gains relating to such income 
were deducted in the calculation of Consolidated EBITDA pursuant to clause (b) 
below for any previous period and not added back; plus 


(xi) any costs or expenses incurred pursuant to any management equity 
plan, stock option plan or any other management or employee benefit plan, 
agreement or any stock subscription or shareholder agreement, to the extent that 
such costs or expenses are funded with cash proceeds contributed to the capital of 
such Person or net cash proceeds of an issuance of Equity Interests of such Person 
(other than Disqualified Equity Interest); plus 


(xii) any net pension or other post-employment benefit costs 
representing amortization of unrecognized prior service costs, actuarial losses, 
including amortization of such amounts arising in prior periods, amortization of 
the unrecognized net obligation (and loss or cost) existing at the date of initial 
application of FASB Accounting Standards Codification Topic 715—
Compensation—Retirement Benefits, and any other items of a similar nature, plus 


(xiii) [reserved]; plus 


(xiv) the amount of “run-rate” cost savings, synergies and operating 
expense reductions related to restructurings, cost savings initiatives or other 
initiatives that are projected by Parent in good faith to result from actions either 
taken or with respect to which substantial steps have been taken or are expected to 
be taken within 12 months after the end of such period, calculated as though such 
cost savings, synergies and operating expense reductions had been realized on the 
first day of such period and net of the amount of actual benefits received during 
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such period from such actions; provided that (A) any such pro forma adjustments 
in respect of such cost savings, synergies and operating expense reductions shall 
not exceed 15% of Consolidated EBITDA (prior to giving effect to such pro 
forma adjustment) for the period of four (4) consecutive fiscal quarters ending as 
of the last day of the most recent fiscal quarter for which Financials have been 
delivered at such time, (B) such cost savings and synergies are reasonably 
expected and factually supportable in the good faith judgment of Parent and (C) 
no cost savings or synergies shall be added pursuant to this clause (xiv) to the 
extent duplicative of any expenses or charges otherwise added to Consolidated 
EBITDA, whether through a pro forma adjustment or otherwise, for such period 
(it is understood and agreed that “run rate” means the full recurring benefit that is 
associated with any action taken or with respect to which substantial steps have 
been taken or are expected to be taken, whether prior to or following the Closing 
Date) (which adjustments may be incremental to (but not duplicative of) pro 
forma cost savings, synergies or operating expense reduction adjustments made 
pursuant to Section 1.04); provided that such cost savings, synergies and 
operating expenses are reasonably identifiable and factually supportable; plus  


(xv) the aggregate amount of all other non-cash charges, expenses or 
losses reducing Consolidated Net Income during such period (including all 
reserves taken during such period on account of contingent cash payments that 
may be required in a future period) and  


(b) decreased (without duplication) by the following, in each case to the 
extent included in determining Consolidated Net Income for such period:  


(1) any cash payments made during such period in respect of 
items described in clause (xv) above subsequent to the period in which the 
relevant non-cash expenses or losses were incurred;  


(2) any non-recurring income or gains directly as a result of 
discontinued operations;  


(3) any unrealized income or gains in respect of Swap 
Agreements; and  


(4) the amount of any loss attributable to non-controlling 
interests of third parties in any non-wholly owned Restricted Subsidiary 
added to (and not deducted from) Consolidated Net Income in such period. 


For the avoidance of doubt, Consolidated EBITDA shall be calculated, including 
pro forma adjustments, in accordance with Section 1.04.  


“Consolidated First Lien Secured Debt” means, as of any date of determination, 
the aggregate principal amount of Indebtedness of Parent and its Restricted Subsidiaries 
outstanding on such date, determined on a consolidated basis in accordance with GAAP, 
consisting only of Indebtedness for borrowed money, Capital Lease Obligations and purchase 
money Indebtedness, in each case secured by a first priority lien on any asset or property of 
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Parent or any other Loan Party; provided, Consolidated First Lien Secured Debt will not include 
Non-Recourse Indebtedness, undrawn amounts under revolving credit facilities and Indebtedness 
in respect of any (1) letter of credit, bank guarantees and performance or similar bonds, except to 
the extent of obligations in respect of drawn standby letters of credit which have not been 
reimbursed within two (2) Business Days and (2) Swap Obligations. 


“Consolidated Interest Expense” means, with reference to any period, the interest 
expense (including without limitation interest expense under Capital Lease Obligations that is 
treated as interest in accordance with GAAP) of Parent and its Restricted Subsidiaries calculated 
on a consolidated basis for such period with respect to (a) all outstanding Indebtedness of Parent 
and its Restricted Subsidiaries allocable to such period in accordance with GAAP (including, 
without limitation, all commissions, discounts and other fees and charges owed with respect to 
letters of credit and bankers acceptance financing and net costs and benefits under interest rate 
Swap Agreements to the extent such net costs and benefits are allocable to such period in 
accordance with GAAP) and (b) the interest component of all Attributable Receivables 
Indebtedness of Parent and its Restricted Subsidiaries for such period.   


“Consolidated Net Income” means, with respect to any Person for any period, the 
net income (loss) of such Person and its Restricted Subsidiaries for such period determined on a 
consolidated basis in accordance with GAAP, excluding (and excluding the effect of), without 
duplication, 


(1) extraordinary, non-recurring or unusual gains, losses, fees, 
costs, charges or expenses (including relating to any strategic initiatives 
and accruals and reserves in connection with such gains, losses, charges or 
expenses); restructuring costs, charges, accruals or reserves; severance and 
relocation costs and expenses, one-time compensation costs and expenses, 
consulting fees, signing, retention or completion bonuses, and executive 
recruiting costs; costs and expenses incurred in connection with strategic 
initiatives; transition costs and duplicative running costs; costs incurred in 
connection with acquisitions (or purchases of assets) prior to or after the 
Closing Date (including integration costs); business optimization 
expenses; operating expenses attributable to the implementation of cost-
savings initiatives; 


(2) the cumulative effect of a change in accounting principles 
and changes as a result of the adoption or modification of accounting 
policies during such period whether effected through a cumulative effect 
adjustment or a retroactive application, in each case in accordance with 
GAAP; 


(3) Transaction Expenses; 


(4) any gain (loss) on asset sales, disposals or abandonments 
(other than asset sales, disposals or abandonments in the ordinary course 
of business); 
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(5) the net income for such period of any Person that is an 
Unrestricted Subsidiary and, solely for the purpose of determining the 
amount available for Restricted Payments under clause (a)(vii) of the 
definition of “Available Amount”, the net income for such period of any 
Person that is not a Subsidiary or that is accounted for by the equity 
method of accounting, in each case except to the extent of any dividends 
or distributions or other payments that are actually paid in cash or 
Permitted Investments (or to the extent converted into cash or Permitted 
Investments) to such Person or a Restricted Subsidiary thereof in respect 
of such period; 


(6) solely for the purpose of determining the amount available 
for Restricted Payments under clause (a)(vii) of the definition of 
“Available Amount”, the net income for such period of any Restricted 
Subsidiary (other than any Guarantor) to the extent that the declaration or 
payment of dividends or similar distributions by that Restricted Subsidiary 
of its net income is not at the date of determination permitted without any 
prior governmental approval (which has not been obtained) or, directly or 
indirectly, by the operation of the terms of its charter or any agreement, 
instrument, judgment, decree, order, statute, rule or governmental 
regulation applicable to that Restricted Subsidiary or its stockholders, 
unless such restriction with respect to the payment of dividends or similar 
distributions has been legally waived; provided that Consolidated Net 
Income of a Person will be increased by the amount of dividends or other 
distributions or other payments actually paid in cash or Permitted 
Investments (or to the extent converted into cash or Permitted 
Investments), or the amount that could have been paid in cash or Permitted 
Investments without violating any such restriction or requiring any such 
approval, to such Person or a Restricted Subsidiary thereof in respect of 
such period, to the extent not already included therein; 


(7) effects of adjustments (including the effects of such 
adjustments pushed down to such Person and its Restricted Subsidiaries) 
related to the application of recapitalization accounting or purchase 
accounting (including in the inventory, property and equipment, software, 
goodwill, intangible assets, in process research and development, deferred 
revenue and debt line items); 


(8) income (loss) from the early extinguishment or conversion 
of (a) Indebtedness, (b) Swap Obligations or (c) other derivative 
instruments; 


(9) any impairment charge or asset write-off or write-down in 
each case, pursuant to GAAP, and the amortization of intangibles arising 
pursuant to GAAP; 
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(10) (a) any equity based or non-cash compensation charge or 
expense, including any such charge or expense arising from grants of 
stock appreciation, equity incentive programs or similar rights, stock 
options, restricted stock or other rights to, and any cash charges associated 
with the rollover, acceleration or payout of, Equity Interests by 
management of such Person or of a Restricted Subsidiary, (b) noncash 
compensation expense resulting from the application of Accounting 
Standards Codification Topic No. 718, Compensation—Stock 
Compensation or Accounting Standards Codification Topic 505-50, 
Equity-Based Payments to Non-Employees, and (c) any income (loss) 
attributable to deferred compensation plans or trusts; 


(11) any fees, expenses or charges incurred during such period, 
or any amortization thereof for such period, in connection with any 
acquisition, Investment, Asset Sale, disposition, incurrence or repayment 
of Indebtedness (including such fees, expenses or charges related to the 
offering and issuance of the 2017 Senior Secured Notes), issuance of 
Equity Interests, recapitalization, refinancing transaction or amendment or 
modification of any debt instrument (including any amendment or other 
modification of the Existing Senior Notes, the 2017 Senior Secured Notes 
and other securities and this Agreement) and including, in each case, any 
such transaction whether consummated on, after or prior to the Closing 
Date and any such transaction undertaken but not completed, and any 
charges or nonrecurring merger costs incurred during such period as a 
result of any such transaction, in each case whether or not successful or 
consummated (including, for the avoidance of doubt, the effects of 
expensing all transaction related expenses in accordance with Accounting 
Standards Codification Topic No. 805, Business Combinations); 


(12) accruals and reserves that are established or adjusted in 
connection with the Transactions, an Investment or an acquisition that are 
required to be established or adjusted as a result of the Transactions, such 
Investment or such acquisition, in each case in accordance with GAAP; 


(13) any expenses, charges or losses to the extent covered by 
insurance that are, directly or indirectly, reimbursed or reimbursable by a 
third party, and any expenses, charges or losses that are covered by 
indemnification or other reimbursement provisions only to the extent that 
such amount is in fact reimbursed within 365 days of the date of such 
determination (with a deduction in the applicable future period for any 
amount so excluded to the extent not so reimbursed within such 365 days); 


(14) any non-cash gain (loss) attributable to the mark to market 
movement in the valuation of Swap Obligations or other derivative 
instruments pursuant to FASB Accounting Standards Codification Topic 
815—Derivatives and Hedging or mark to market movement of other 
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financial instruments pursuant to FASB Accounting Standards 
Codification Topic 825—Financial Instruments;  


(15) any net unrealized gain or loss (after any offset) resulting in 
such period from currency transaction or translation gains or losses 
including those related to currency remeasurements of Indebtedness 
(including any net loss or gain resulting from (a) Swap Obligations for 
currency exchange risk and (b) resulting from intercompany indebtedness) 
and any other foreign currency transaction or translation gains and losses, 
to the extent such gain or losses are non-cash items; 


(16) any adjustments resulting from the application of 
Accounting Standards Codification Topic No. 460, Guarantees, or any 
comparable regulation;  


(17) any non-cash rent expense; 


(18) any non-cash expenses, accruals or reserves related to 
adjustments to historical tax exposures; and 


(19) earn-out and contingent consideration obligations 
(including to the extent accounted for as bonuses or otherwise) and 
adjustments thereof and purchase price adjustments.  


In addition, to the extent not already included in the Consolidated Net Income of 
such Person and its Restricted Subsidiaries, Consolidated Net Income will include the amount of 
proceeds received or receivable from business interruption insurance, the amount of any 
expenses or charges incurred by such Person or its Restricted Subsidiaries during such period 
that are, directly or indirectly, reimbursed or reimbursable by a third party, and amounts that are 
covered by indemnification or other reimbursement provisions in connection with any 
acquisition, Investment or any sale, conveyance, transfer or other disposition of assets permitted 
hereunder only to the extent that such amount is in fact reimbursed within 365 days of the date of 
such determination (with a deduction in the applicable future period for any amount so excluded 
to the extent not so reimbursed within such 365 days). 


For the avoidance of doubt, Consolidated Net Income shall be calculated, 
including pro forma adjustments, in accordance with Section 1.04. 


“Consolidated Net Tangible Assets” means the aggregate amount of assets of 
Parent and its Restricted Subsidiaries (less applicable reserves and other properly deductible 
items) after deducting therefrom (to the extent otherwise included therein) (a) all current 
liabilities (other than Borrowings under this Agreement or current maturities of long-term 
Indebtedness), and (b) all goodwill, trade names, trademarks, patents, unamortized debt discount 
and expense and other intangible assets, all computed on a consolidated basis in accordance with 
GAAP. 


“Consolidated Secured Debt” means, the aggregate principal amount of 
Indebtedness of Parent and its Restricted Subsidiaries outstanding on such date, determined on a 
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consolidated basis in accordance with GAAP, consisting only of Indebtedness for borrowed 
money, Capital Lease Obligations and purchase money Indebtedness, in each case secured by a 
lien on any asset or property of Parent or any other Loan Party; provided, Consolidated Secured 
Debt will not include Non-Recourse Indebtedness, undrawn amounts under revolving credit 
facilities and Indebtedness in respect of any (1) letter of credit, bank guarantees and performance 
or similar bonds, except to the extent of obligations in respect of drawn standby letters of credit 
which have not been reimbursed within two (2) Business Days and (2) Swap Obligations. 


“Consolidated Total Assets” means, as of the date of any determination thereof, 
total assets of Parent and its Restricted Subsidiaries calculated in accordance with GAAP on a 
consolidated basis as of such date (and, in the case of any determination relating to any Specified 
Transaction, on a pro forma basis including any property or assets being acquired in connection 
therewith). 


“Consolidated Total Indebtedness” means, as of any date of determination, the 
aggregate principal amount of Indebtedness of Parent and its Restricted Subsidiaries outstanding 
on such date, determined on a consolidated basis in accordance with GAAP, consisting only of 
Indebtedness for borrowed money, Capital Lease Obligations and purchase money Indebtedness; 
provided, Consolidated Total Indebtedness will not include Non-Recourse Indebtedness, 
undrawn amounts under revolving credit facilities and Indebtedness in respect of any (1) letter of 
credit, bank guarantees and performance or similar bonds, except to the extent of obligations in 
respect of drawn standby letters of credit which have not been reimbursed within two (2) 
Business Days and (2) Swap Obligations. 


“Consolidated Working Capital” means, at any time, Consolidated Current Assets 
(but excluding therefrom all cash and Permitted Investments) less Consolidated Current 
Liabilities at such time; provided that increases or decreases in Consolidated Working Capital 
shall be calculated without regard to any changes in Consolidated Current Assets or 
Consolidated Current Liabilities as a result of (x) any reclassification in accordance with GAAP 
of assets or liabilities, as applicable, between current and noncurrent, (y) the effects of purchase 
accounting or (z) the effect of fluctuations in the amount of accrued or contingent obligations, 
assets or liabilities under Swap Agreements. 


“Control” means the possession, directly or indirectly, of the power to direct or 
cause the direction of the management or policies of a Person, whether through the ability to 
exercise voting power, by contract or otherwise.  “Controlling” and “Controlled” have meanings 
correlative thereto. 


“Controlled Affiliate” has the meaning assigned to such term in Section 3.15(a). 


“Controlled Foreign Corporation” means any Subsidiary of the Lux Borrower or 
any Additional Borrower (i) which is a “controlled foreign corporation” within the meaning of 
Section 957 of the Code or (ii) substantially all of the assets of which are Equity Interests of 
Persons described in clause (i); provided that, for purposes of this Agreement, no Subsidiary of 
the Lux Borrower or any Additional Borrower which was not a Controlled Foreign Corporation 
on the Closing Date (or, if later, on the date Lux Borrower or such Additional Borrower first 
acquired (directly or indirectly) Equity Interests representing more than 50% of the voting power 
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or value of such Person) shall constitute a Controlled Foreign Corporation at any time thereafter 
for purposes hereof. 


“Convertible Debt Security” means debt securities, the terms of which provide for 
conversion into, or exchange for, Equity Interests (other than Disqualified Equity Interests) of 
Parent, cash in lieu thereof and/or a combination of such Equity Interests and cash in lieu thereof. 


“Credit Agreement Refinancing Indebtedness” means any (a) Permitted Pari 
Passu Secured Refinancing Debt, (b) Permitted Junior Secured Refinancing Debt, (c) Permitted 
Unsecured Refinancing Debt or (d) Indebtedness incurred pursuant to a Refinancing 
Amendment, in each case, issued, incurred or otherwise obtained (including by means of the 
extension or renewal of existing Indebtedness) in exchange for, or to extend, renew, replace or 
refinance, in whole or part, existing Loans or Revolving Commitments (including any successive 
Credit Agreement Refinancing Indebtedness) (“Refinanced Debt”); provided that (i) such 
exchanging, extending, renewing, replacing or refinancing Indebtedness (including, if such 
Indebtedness includes any Other Refinancing Revolving Commitments, the unused portion of 
such Other Refinancing Revolving Commitments) is in an original aggregate principal amount 
not greater than the aggregate principal amount of the Refinanced Debt (and, in the case of 
Refinanced Debt consisting, in whole or in part, of unused Revolving Commitments, Incremental 
Revolving Commitments, Extended Revolving Commitments or Other Refinancing Revolving 
Commitments, the amount thereof) except by an amount equal to unpaid accrued interest and 
premium (including tender premium) thereon plus reasonable upfront fees and original issue 
discount (“OID”) on such exchanging, extending, renewing, replacing or refinancing 
Indebtedness, plus other reasonable and customary fees and expenses in connection with such 
exchange, modification, refinancing, refunding, renewal, replacement or extension, (ii) such 
Indebtedness has a later maturity date than, and, except in the case of Other Refinancing 
Revolving Commitments, a Weighted Average Life to Maturity equal to or greater than, the 
Refinanced Debt, (iii) the terms and conditions of such Indebtedness (except as otherwise 
provided in clause (ii) above and with respect to pricing, premiums and optional prepayment or 
redemption terms) are substantially identical to, or (taken as a whole) are no more favorable to 
the lenders or holders providing such Indebtedness in any material respect, than those applicable 
to the Loans or Commitments being refinanced (as determined in good faith by Parent), or, 
except with respect Indebtedness incurred pursuant to a Refinancing Amendment pursuant to 
clause (d) above, are otherwise current market terms (in each case except for covenants or other 
provisions applicable only to periods after the Latest Maturity Date at the time of incurrence of 
such Indebtedness); (iv) such Refinanced Debt shall be repaid, defeased or satisfied and 
discharged, and all accrued interest, fees and premiums (if any) in connection therewith shall be 
paid, on the date such Credit Agreement Refinancing Indebtedness is issued, incurred or 
obtained in accordance with Section 2.11(c)(2) and (v) such Indebtedness may be incurred in the 
form of a bridge or other interim credit facility intended to be refinanced with long-term 
indebtedness (and such bridge or other interim credit facility shall be deemed to satisfy clause 
(ii) of this definition so long as (x) such credit facility includes customary “rollover” provisions 
and (y) assuming such credit facility were to be extended pursuant to such “rollover” provisions, 
such extended credit facility would comply with clause (ii) above) and in which case, on or prior 
to the first anniversary of the incurrence of such “bridge” or other interim credit facility, clause 
(iii) in this definition shall not prohibit the inclusion of customary terms for “bridge” facilities, 
including customary mandatory prepayment, repurchase or redemption provisions. 
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“Credit Event” means a Borrowing, the issuance of a Letter of Credit, an LC 
Disbursement or any of the foregoing. 


“Credit Exposure” means, as to any Lender at any time, the sum of (a) such 
Lender’s Revolving Credit Exposure at such time, plus (b) an amount equal to the aggregate 
principal amount of its Term Loans outstanding at such time. 


“Credit Party” means the Administrative Agent, the Issuing Bank, the Swingline 
Lender or any other Lender. 


“Cyprus Security Documents” means the following Cyprus law governed 
agreements: (i) a Debenture, dated the Closing Date, between the Loan Party formed under the 
laws of Cyprus and the Collateral Trustee on behalf of the Secured Parties (as defined in the 
Collateral Trust Agreement) and (ii) a share charge, dated as of the Closing Date, among the 
Collateral Trustee on behalf of the Secured Parties (as defined in the Collateral Trust Agreement) 
and the Loan Party as of the Closing Date which directly holds Equity Interests (excluding 
Excluded Equity Interests  and subject to the Agreed Security Principles) issued by a Restricted 
Subsidiary formed under the laws of Cyprus.  


“Debt Fund Affiliate” means any Affiliated Lender that that is a bona fide debt 
fund or an investment vehicle that is primarily engaged in making, purchasing, holding or 
otherwise investing in commercial loans, bonds and similar extensions of credit in the ordinary 
course of its business and with respect to which none of the Borrowers or Parent or any Affiliate 
of the Borrowers or Parent makes investment decisions or has the power, directly or indirectly, to 
direct or cause the direction of such Affiliated Lender’s investment decisions. 


“Debtor Relief Law” means the Bankruptcy Code, and all other liquidation, 
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, 
receivership, insolvency, reorganization, examinership or similar debtor relief laws of the United 
States or other applicable jurisdictions from time to time in effect and affecting the rights of 
creditors generally. 


“Declined Prepayment Amount” has the meaning assigned to such term in Section 
2.11(f). 


“Default” means any event or condition which constitutes an Event of Default or 
which upon notice, lapse of time or both would, unless cured or waived, become an Event of 
Default. 


“Defaulting Lender” means any Lender that (a) has failed, within three (3) 
Business Days of the date required to be funded or paid, to (i) fund any portion of its Loans, (ii) 
fund any portion of its participations in Letters of Credit or Swingline Loans or (iii) pay over to 
any Credit Party any other amount required to be paid by it hereunder, unless, in the case of 
clause (i) above, such Lender notifies the Administrative Agent in writing that such failure is the 
result of such Lender’s good faith determination that a condition precedent to funding 
(specifically identified and including the particular default, if any) has not been satisfied, (b) has 
notified Parent or any Credit Party in writing, or has made a public statement to the effect, that it 
does not intend or expect to comply with any of its funding obligations under this Agreement 
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(unless such writing or public statement indicates that such position is based on such Lender’s 
good faith determination that a condition precedent (specifically identified and including the 
particular default, if any) to funding a loan under this Agreement cannot be satisfied), (c) has 
failed, within three (3) Business Days after request by a Credit Party, acting in good faith, to 
provide a certification in writing from an authorized signatory of such Lender that it will comply 
with its obligations (and is financially able to meet such obligations) to fund prospective Loans 
and participations in then outstanding Letters of Credit and Swingline Loans under this 
Agreement; provided that such Lender shall cease to be a Defaulting Lender pursuant to this 
clause (c) upon such Credit Party’s receipt of such certification in form and substance 
satisfactory to it and the Administrative Agent (d) has become the subject of a Bankruptcy Event 
or (e)  become the subject of a Bail-In Action. 


“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC. 


“Designated Representative” means, with respect to any series of Permitted Pari 
Passu Secured Refinancing Debt, Permitted First Lien Indebtedness or Permitted Junior Secured 
Refinancing Debt, the trustee, administrative agent, collateral agent, security agent or similar 
agent under the indenture or agreement pursuant to which such Indebtedness is issued, incurred 
or otherwise obtained, as the case may be, and each of their successors in such capacities. 


“Discharge” means, with respect to any Indebtedness, the repayment, prepayment, 
repurchase (including pursuant to an offer to purchase), redemption, defeasance or other 
discharge of such Indebtedness, in any such case in whole or in part. 


“Disposition” means a sale, transfer, lease, disposition or Exclusive License. 


“Disposition Consideration” means (a) for any Disposition (other than an 
Exclusive License), the aggregate fair market value of any assets sold, transferred, leased or 
otherwise disposed of and (b) for any Exclusive License, the aggregate cash payment paid to 
Parent or any Restricted Subsidiary on or prior to the consummation of the Exclusive License 
(and which, for the avoidance of doubt, shall not include any royalty, earnout, contingent 
payment or any other deferred payment that may be payable thereafter). 


“Disqualified Equity Interest” means, with respect to any Person, any Equity 
Interest in such Person that by its terms (or by the terms of any security into which it is 
convertible or for which it is exchangeable, either mandatorily or at the option of the holder 
thereof), or upon the happening of any event or condition: 


(a) matures or is mandatorily redeemable (other than solely for Equity 
Interests in such Person or of Parent that do not constitute Disqualified Equity Interests 
and cash in lieu of fractional shares of such Equity Interests), whether pursuant to a 
sinking fund obligation or otherwise; 


(b) is convertible or exchangeable at the option of the holder thereof for 
Indebtedness or Equity Interests (other than solely for Equity Interests in such Person or 
of Parent that do not constitute Disqualified Equity Interests and cash in lieu of fractional 
shares of such Equity Interests); or 
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(c) is or may be redeemable (other than solely for Equity Interests in such 
Person or of Parent that do not constitute Disqualified Equity Interests and cash in lieu of 
fractional shares of such Equity Interests) or is or may be required to be repurchased by 
such Person or any of its Affiliates (other than, at the option of such Person, solely for 
Equity Interests in such Person or of Parent that do not constitute Disqualified Equity 
Interests and cash in lieu of fractional shares of such Equity Interests), in whole or in part, 
at the option of the holder thereof; 


in each case, on or prior to the date that occurs 91 days after the Latest Maturity Date; provided 
that (i) any Equity Interests that would constitute Disqualified Equity Interests solely because the 
holders thereof have the right to require Parent to repurchase such Disqualified Equity Interests 
upon the occurrence of a change of control or asset sale shall not constitute Disqualified Equity 
Interests if the terms of such Equity Interests (and all securities into which it is convertible or for 
which it is ratable or exchangeable) provide that Parent may not repurchase or redeem any such 
Equity Interests (and all securities into which it is convertible or for which it is ratable or 
exchangeable) pursuant to such provision unless the Obligations are fully satisfied 
simultaneously therewith and (ii) only the portion of the Equity Interests meeting one of the 
foregoing clauses (a) through (c) prior to the date that is ninety-one (91) days after the Latest 
Maturity Date will be deemed to be Disqualified Equity Interests. Notwithstanding the preceding 
sentence, (A) if such Equity Interest is issued pursuant to any plan for the benefit of directors, 
officers, employees, members of management, managers or consultants or by any such plan to 
such directors, officers, employees, members of management, managers or consultants, in each 
case in the ordinary course of business of Parent or any Restricted Subsidiary, such Equity 
Interest shall not constitute Disqualified Equity Interests solely because it may be required to be 
repurchased by the issuer thereof in order to satisfy applicable statutory or regulatory obligations, 
and (B) no Equity Interest held by any future, present or former employee, director, officer, 
manager, member of management or consultant (or their respective Affiliates or immediate 
family members) of Parent (or any Subsidiary) shall be considered Disqualified Equity Interests 
because such stock is redeemable or subject to repurchase pursuant to any management equity 
subscription agreement, stock option, stock appreciation right or other stock award agreement, 
stock ownership plan, put agreement, stockholder agreement or similar agreement that may be in 
effect from time to time. 


“Dollar Amount” of any currency at any date means (i) the amount of such 
currency if such currency is Dollars or (ii) the equivalent in such currency of Dollars if such 
currency is a Foreign Currency, calculated on the basis of the Exchange Rate for such currency, 
on or as of the most recent Computation Date provided for in Section 2.04. 


“Dollar Tranche Commitment” means, with respect to each Dollar Tranche 
Lender, the commitment, if any, of such Dollar Tranche Lender to make Dollar Tranche 
Revolving Loans and to acquire participations in Dollar Tranche Letters of Credit and Swingline 
Loans hereunder, as such commitment may be (a) reduced or terminated from time to time 
pursuant to Section 2.09, (b) increased from time to time pursuant to Section 2.20 and (c) 
reduced or increased from time to time pursuant to assignments by or to such Lender pursuant to 
Section 9.04.  The amount of each Dollar Tranche Lender’s Dollar Tranche Commitment as of 
the Closing Date is set forth on Schedule 2.01, or in the Assignment and Assumption (or other 
documentation contemplated by this Agreement) pursuant to which such Dollar Tranche Lender 
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shall have assumed its Dollar Tranche Commitment, as applicable.  The aggregate principal 
amount of the Dollar Tranche Commitments on the Closing Date is $0. 


“Dollar Tranche Credit Event” means a Dollar Tranche Revolving Borrowing of 
any Class, the issuance of a Dollar Tranche Letter of Credit, an LC Disbursement with respect to 
a Dollar Tranche Letter of Credit or any of the foregoing. 


“Dollar Tranche LC Exposure” means, at any time, the sum of (a) the aggregate 
undrawn Dollar Amount of all outstanding Dollar Tranche Letters of Credit at such time plus (b) 
the aggregate Dollar Amount of all LC Disbursements in respect of Dollar Tranche Letters of 
Credit that have not yet been reimbursed by or on behalf of the Borrowers at such time.  The 
Dollar Tranche LC Exposure of any Dollar Tranche Lender at any time shall be its Dollar 
Tranche Percentage of the total Dollar Tranche LC Exposure at such time. 


“Dollar Tranche Lender” means a Lender with a Dollar Tranche Commitment or 
holding Dollar Tranche Revolving Loans. 


“Dollar Tranche Letter of Credit” means any standby or trade letter of credit 
issued under the Dollar Tranche Commitments pursuant to this Agreement. 


“Dollar Tranche Percentage” the percentage equal to a fraction the numerator of 
which is such Lender’s Dollar Tranche Commitment and the denominator of which is the 
aggregate Dollar Tranche Commitments of all Dollar Tranche Lenders (if the Dollar Tranche 
Commitments of any Class have terminated or expired, the Dollar Tranche Percentages shall be 
determined based upon the Dollar Tranche Commitments of such Class most recently in effect, 
giving effect to any assignments). 


“Dollar Tranche Revolving Borrowing” means a Borrowing comprised of Dollar 
Tranche Revolving Loans of any Class. 


“Dollar Tranche Revolving Credit Exposure” means, with respect to any Dollar 
Tranche Lender at any time, and without duplication, the sum of the outstanding principal 
amount of such Dollar Tranche Lender’s Dollar Tranche Revolving Loans and its Dollar Tranche 
LC Exposure and its Swingline Exposure at such time. 


“Dollar Tranche Revolving Loan” means a Loan made by a Dollar Tranche 
Lender pursuant to Section 2.01(b).  Each Dollar Tranche Revolving Loan shall be a 
Eurocurrency Revolving Loan denominated in Dollars or an ABR Revolving Loan denominated 
in Dollars. 


“Dollars” or “$” refers to lawful money of the United States of America. 


“Domestic Lender” means any Lender which is not a Foreign Lender. 


“Domestic Subsidiary” means a Subsidiary organized under the laws of a 
jurisdiction located in the United States of America. 
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“Drug Acquisition” means any acquisition (including any license or any 
acquisition of any license) solely or primarily of all or any portion of the rights in respect of one 
or more drugs or pharmaceutical products, whether in development or on market (including 
related intellectual property), but not of Equity Interests in any Person or any operating business 
unit. 


“Dutch Security Agreement” means a Netherlands law governed security 
agreement, dated the Closing Date, between the Loan Party formed under the laws of the 
Netherlands and the Collateral Trustee on behalf of the Secured Parties (as defined in the 
Collateral Trust Agreement).  


“ECP” means an “eligible contract participant” as defined in the Commodity 
Exchange Act and the regulations thereunder. 


“EEA Financial Institution” means (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA 
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
an institution described in clause (a) of this definition, or (c) any financial institution established 
in an EEA Member Country which is a Subsidiary of an institution described in clauses (a) or (b) 
of this definition and is subject to consolidated supervision with its parent. 


“EEA Member Country” means any of the member states of the European Union, 
Iceland, Liechtenstein, and Norway. 


“EEA Resolution Authority” means any public administrative authority or any 
person entrusted with public administrative authority of any EEA Member Country (including 
any delegee) having responsibility for the resolution of any EEA Financial Institution. 


“Effective Yield” means, as to any Loans of any Class, the effective yield on such 
Loans as reasonably determined by the Administrative Agent, taking into account the applicable 
interest rate margins, any interest rate floors or similar devices, all recurring fees and other fees, 
including upfront or similar fees or original issue discount (amortized over the shorter of (x) the 
life of such Loans and (y) the four years following the date of incurrence thereof) payable 
generally to Lenders making such Loans, but excluding (i) any arrangement, structuring or other 
fees payable in connection therewith that are not generally shared with the Lenders thereunder 
and (ii) any customary consent fees paid generally to consenting Lenders; provided that 
differences in the Effective Yield of Loans denominated in Dollars from loans denominated in 
other currencies shall be calculated by the Administrative Agent in good faith but ignoring 
differences due to the currency differences or underlying base rates employed (so long as 
reasonably equivalent in nature) (but giving effect to any differences in interest rate margins, 
spreads or upfront fees or floors as otherwise required above). 


“Eligible Transferee” has the meaning assigned to such term in Section 9.04(b)(i).   


 “Endo” means Endo Health Solutions Inc., a Delaware corporation. 


“Enterprise Transformative Event” means any merger, acquisition, Investment, 
dissolution, liquidation, consolidation or Disposition, in any such case by Parent, any Borrower 







28 
 


or any Restricted Subsidiary  that is either (a) not permitted by the terms of any Loan Document 
immediately prior to the consummation of such transaction or (b) if permitted by the terms of the 
Loan Documents immediately prior to the consummation of such transaction, would not provide 
Parent, the Borrowers and the Restricted Subsidiaries with adequate flexibility under the Loan 
Documents for the continuation or expansion of their combined operations following such 
consummation, as reasonably determined by Parent acting in good faith. 


“Environmental Laws” means all laws, rules, regulations, codes, ordinances, or 
binding orders, decrees, judgments, injunctions, notices or agreements issued, promulgated or 
entered into by any Governmental Authority, relating to pollution or protection of the 
environment, including management or reclamation of natural resources, and the management, 
Release or threatened Release of any Hazardous Material or to occupational health and safety 
matters, as such occupational health and safety matters relate to exposure or handling of 
Hazardous Materials. 


“Environmental Liability” means any liability, contingent or otherwise (including 
any liability for damages, costs of environmental remediation, fines, penalties or indemnities), of 
Parent or any Restricted Subsidiary directly or indirectly resulting from or based upon (a) 
violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, 
treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) 
the Release or threatened Release of any Hazardous Materials into the environment or (e) any 
contract, agreement or other consensual arrangement pursuant to which liability is assumed or 
imposed with respect to any of the foregoing. 


“Equity Interests” means shares of capital stock, partnership interests, 
membership interests in a limited liability company, beneficial interests in a trust or other equity 
ownership interests in a Person, and any warrants, options or other rights entitling the holder 
thereof to purchase or acquire any of the foregoing; provided that “Equity Interests” shall not 
include Convertible Debt Securities or Permitted Convertible Debt Hedge Transactions.  


“Equivalent Amount” of any currency with respect to any amount of Dollars at 
any date shall mean the equivalent in such currency of such amount of Dollars, calculated on the 
basis of the Exchange Rate for such other currency at 11:00 a.m., London time, on the date on or 
as of which such amount is to be determined. 


“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended from time to time. 


“ERISA Affiliate” means any trade or business (whether or not incorporated) that, 
together with Parent, is treated as a single employer under Section 414(b) or (c) of the Code or, 
solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single 
employer under Section 414 of the Code. 


“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of 
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which 
the 30-day notice period is waived); (b) failure to satisfy the minimum funding standard under 
Section 412 of the Code or Section 302 of ERISA, whether or not waived; (c) the filing pursuant 
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to Section 412(d) of the Code or Section 303(d) of ERISA of an application for a waiver of the 
minimum funding standard with respect to any Plan; (d) the incurrence by Parent or any of its 
ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any 
Plan other than the PBGC premiums due but not delinquent under Section 4007 of ERISA; (e) a 
determination that any Plan is, or is expected to be considered an at-risk plan within the meaning 
of Section 430 of the Code or Section 303 of ERISA; (f) the receipt by Parent or any ERISA 
Affiliate from the PBGC or a plan administrator of any notice relating to an intention to 
terminate any Plan or Plans or to appoint a trustee to administer any Plan; (g) the incurrence by 
Parent or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial 
withdrawal of Parent or any of its ERISA Affiliates from any Multiemployer Plan; (h) the receipt 
by Parent or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from 
Parent or any ERISA Affiliate of any notice, concerning the imposition upon Parent or any of its 
ERISA Affiliates of Withdrawal Liability or a determination that a Multiemployer Plan is, or is 
expected to be, insolvent, within the meaning of Title IV of ERISA; (i) the receipt by Parent or 
any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from Parent or any 
ERISA Affiliate of any notice, that a Multiemployer Plan is in endangered or critical status under 
Section 432 of the Code or Section 305 of ERISA; (j) the occurrence of any event which would 
trigger the full or partial wind up of any occupational pension scheme (within the meaning of 
section 2 of the Irish Pension Act 1990 (as amended) (the “Pensions Act”)) sponsored by Parent 
or its Subsidiaries (an “Irish Pension Scheme”); (k) the failure by an Irish Pension Scheme to 
meet the minimum funding standard prescribed by Part IV of the Pensions Act; (l) where any 
funding proposal (within the meaning of section 49 of the Pensions Act) which has been put in 
place to address a deficit within an Irish Pension Scheme goes off track (within the meaning of 
the Irish Pensions Board’s prescribed guidance under section 49 of the Pensions Act); (m) where 
a prosecution for an offence is brought under section 3 of the Pensions Act against the 
sponsoring employer, trustees, administrator or other agent concerning an Irish Pension Scheme 
or where the Irish Pensions Board brings proceedings before the Irish High Court concerning an 
Irish Pension Scheme under Part IX of the Pensions Act; (n) where the Irish Pensions Board 
commences an investigation of or appoints an authorised officer over an Irish Pension Scheme in 
accordance with its powers under Part II of the Pensions Act; (o) where the Irish Pensions 
Ombudsman either makes a determination against or brings enforcement proceedings against the 
sponsoring employer, trustees, administrator or other agent concerning an Irish Pension Scheme; 
(p) where any arbitration proceedings or proceedings before the Irish High Court are initiated 
relating to a dispute between the sponsoring employer and the trustees and/or members of an 
Irish Pension Scheme; or (q) the occurrence of any Canadian Pension Event. 


“Escrow Debt” means Indebtedness incurred in connection with any transaction 
permitted hereunder for so long as proceeds thereof have been deposited into an escrow account 
on customary terms to secure such Indebtedness pending the application of such proceeds to 
finance such transaction. 


“EU” means the European Union. 


“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule 
published by the Loan Market Association (or any successor person), as in effect from time to 
time.  
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“euro” and/or “EUR” means the single currency of the participating member 
states of the EU. 


“Eurocurrency”, when used in reference to a currency means an Agreed Currency 
(other than Canadian Dollars) and when used in reference to any Loan or Borrowing, means that 
such Loan, or the Loans comprising such Borrowing, bears interest at a rate determined by 
reference to the Adjusted LIBO Rate. 


“Eurocurrency/CAD Payment Office” of the Administrative Agent shall mean, for 
each Foreign Currency, the office, branch, affiliate or correspondent bank of the Administrative 
Agent for such currency as specified from time to time by the Administrative Agent to Parent 
and each Lender. 


“Event of Default” has the meaning assigned to such term in Section 7.01. 


“Excess Cash Flow” means, for any period, the remainder (if positive) of (a) the 
sum of, without duplication, (i) Consolidated Net Income for such period, (ii) the decrease, if 
any, in Consolidated Working Capital from the first day to the last day of such period (other than 
any such decreases arising from Permitted Acquisitions or Dispositions of any person by Parent 
or any of its Restricted Subsidiaries), (iii) the amount of expenses for Taxes paid or accrued to 
the extent same reduced Consolidated Net Income for such period, (iv) any expense related to 
Swap Agreements which decreased Consolidated Net Income for such period, (v) non-cash 
charges, losses or expenses deducted in calculating Consolidated Net Income such period, (vi) 
cash charges or expenses reducing Consolidated Net Income during such period in respect of 
expenditures for which a deduction from Excess Cash Flow was made in a prior period and (vii) 
items not included in Excess Cash Flow in a previous period as items that were committed to be 
spent in a future period which are not actually spent during the subsequent period, minus (b) the 
sum of, without duplication, (i) the aggregate amount of all Capital Expenditures, Capitalized 
Software Expenditures or acquisitions of intellectual property in cash made by Parent and its 
Restricted Subsidiaries not expensed during such period (except to the extent made with 
proceeds of long-term Indebtedness (other than any Indebtedness under any revolving credit 
facilities)), (ii) the aggregate amount of permanent principal repayments of Indebtedness of 
Parent and its Restricted Subsidiaries (including (x) the principal component of payments made 
on Capital Lease Obligations of Parent and its Restricted Subsidiaries during such period and (y) 
the aggregate principal amount of any mandatory prepayment of Term Loans pursuant to Section 
2.11(c)(1), to the extent required due to the circumstances described in clauses (a) or (b) of the 
definition of “Prepayment Event” that resulted in an increase to Consolidated Net Income and 
not in excess of such increase), but excluding (A) all repayments and prepayments of Term 
Loans (other than payments required pursuant to Section 2.10 and mandatory prepayments 
described in clause (y) of the foregoing parenthetical), (B) all repayments and prepayments of 
Revolving Loans, Swingline Loans or loans under any Incremental Revolving Commitment or 
other revolving credit or similar facility unless such prepayments are accompanied by a 
corresponding permanent reduction of the related revolving or similar commitments and (C) any 
such repayments and prepayments to the extent made with proceeds of long-term Indebtedness 
(other than any Indebtedness under any revolving credit facilities), (iii) the increase, if any, in  
Consolidated Working Capital from the first day to the last day of such period (other than any 
such increase in Consolidated Working Capital arising from a Permitted Acquisition or 
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Disposition of any person by Parent and/or any of its Restricted Subsidiaries), (iv) to the extent 
included or not deducted in calculating Consolidated Net Income, the aggregate amount of all 
cash payments made in respect of all Permitted Acquisitions and other Investments (including 
earn-out obligations, Milestone Payments, working capital or similar adjustments paid in 
connection therewith and in connection with acquisitions or Investments consummated prior to 
the Closing Date) permitted by Section 6.04 consummated (or committed or budgeted to be 
consummated in the next succeeding period) by Parent and its Restricted Subsidiaries (other than 
intercompany Investments among Parent and its Restricted Subsidiaries or Investments in cash or 
Permitted Investments) during such period or prior to the applicable Excess Cash Payment Date, 
except to the extent financed with long-term Indebtedness (other than any Indebtedness under 
any revolving credit facilities), (v) to the extent not expensed or not deducted in calculating 
Consolidated Net Income, the aggregate amount of any premium, make-whole or penalty 
payments actually paid, except to the extent financed with long-term Indebtedness (other than 
any Indebtedness under any revolving credit facilities) during such period that are required to be 
made in connection with any prepayment of Indebtedness, (vi) cash payments by Parent and its 
Restricted Subsidiaries during such period in respect of long-term liabilities of Parent and its 
Restricted Subsidiaries other than Indebtedness, except to the extent financed with long-term 
Indebtedness (other than any Indebtedness under any revolving credit facilities), (vii) cash 
expenditures for costs and expenses in connection with acquisitions or Dispositions and the 
issuance of Equity Interests or Indebtedness or amendments or modifications to any Indebtedness 
to the extent not deducted in arriving at such Consolidated Net Income (in each case, including 
any such transactions consummated prior to the Closing Date or transactions undertaken but not 
completed), except to the extent financed with long-term Indebtedness (other than any 
Indebtedness under any revolving credit facilities), (viii) the aggregate amount of expenditures 
actually made by Parent and its Restricted Subsidiaries in cash during such period (including 
expenditures for the payment of financing fees) to the extent that such expenditures are not 
expensed during such period, (ix) any payment of cash to be amortized or expensed over a future 
period and recorded as a long-term asset (so long as any related amortization or expense in a 
future period shall be added back in the calculation of Excess Cash Flow in such future period), 
(x) reimbursable or insured expenses incurred during such fiscal year to the extent that 
reimbursement has not yet been received (in which case the respective reimbursement shall 
increase Excess Cash Flow in the period in which it is received), (xi) the aggregate amount of 
Taxes actually paid or payable by Parent and its Restricted Subsidiaries in cash during such 
period, (xii) to the extent not expensed or not deducted in calculating Consolidated Net Income, 
the aggregate amount of any permitted Restricted Payments actually made in cash during such 
period by Parent and by any Restricted Subsidiary to any Person other than Parent or the 
Restricted Subsidiaries, in each case, pursuant to Section 6.07, except to the extent financed with 
long term Indebtedness (other than any Indebtedness under any revolving credit facilities), (xiii) 
cash expenditures made in respect of Swap Agreements during such period, (xiv) the aggregate 
net amount of non-cash gains, non-cash income and non-cash credits included in calculating 
Consolidated Net Income during such period and cash losses, charges, expenses, costs and fees 
excluded by virtue of the definition of “Consolidated Net Income”, (xv) without duplication of 
amounts deducted from Excess Cash Flow in other periods, and at the option of Parent, (1) the 
aggregate consideration required to be paid in cash by Parent or any of its Restricted Subsidiaries 
pursuant to binding contracts (the “Contract Consideration”) entered into prior to or during such 
period and (2) any planned cash expenditures by Parent or any of its Restricted Subsidiaries (the 
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“Planned Expenditures”), in the case of each of the preceding clauses (1) and (2), relating to 
Permitted Acquisitions or other Investments, Capital Expenditures, Restricted Payments, 
acquisitions of intellectual property and any scheduled payment of Indebtedness that was 
permitted by the terms of this Agreement to be incurred and paid, in each case, to be 
consummated or made, as applicable, during the period of four consecutive fiscal quarters of 
Parent following the end of such period (except to the extent financed with the proceeds of long-
term Indebtedness (other than revolving credit facilities)); provided that to the extent that the 
aggregate amount of internally generated cash flow actually utilized to finance such Permitted 
Acquisitions or other Investments, Capital Expenditures, Restricted Payments, acquisitions of 
intellectual property or permitted scheduled payments of Indebtedness that were permitted by the 
terms of this Agreement to be incurred and paid during such following period of four 
consecutive fiscal quarters is less than the Contract Consideration and Planned Expenditures, the 
amount of such shortfall shall be added to the calculation of Excess Cash Flow, at the end of 
such period of four consecutive fiscal quarters, (xvi) any fees, expenses or charges incurred 
during such period, in connection with any acquisition, Investment, Disposition, incurrence or 
repayment of Indebtedness, issuance of Equity Interests, refinancing transaction or amendment 
or modification of any debt instrument and including, in each case, any such transaction 
consummated prior to the Closing Date and any such transaction undertaken but not completed, 
and any charges or non-recurring merger costs incurred during such period as a result of any 
such transaction, in each case whether or not successful, and (xvii) at the option of Parent, any 
amounts in respect of Capital Expenditures, Investments, Permitted Acquisitions, Indebtedness 
and Restricted Payments which could have been deducted if made in such period, but which are 
made after the end of such period and prior to the Excess Cash Payment Date (which amounts, if 
so deducted in accordance with this clause (xvii), shall not affect the calculation of Excess Cash 
Flow in any future period).  Notwithstanding anything in the definition of any term used in the 
definition of Excess Cash Flow to the contrary, all components of Excess Cash Flow shall be 
computed for Parent and its Restricted Subsidiaries on a consolidated basis. 


“Excess Cash Payment Date” means the date occurring five (5) Business Days 
after the date on which Parent’s annual audited financial statements are required to be delivered 
pursuant to Section 5.01(a) (commencing with the fiscal year of Parent ended December 31, 
2018). 


“Exchange Rate” means, on any day, with respect to any Foreign Currency, the 
rate at which such Foreign Currency may be exchanged into Dollars, displayed by ICE Data 
Services as the “ask price” at approximately 11:00 a.m., Local Time, on such date for such 
Foreign Currency.  In the event that such rate does not appear on any Reuters World Currency 
Page, the Exchange Rate with respect to such Foreign Currency shall be determined by reference 
to such other publicly available service for displaying exchange rates as may be reasonably 
selected by the Administrative Agent or, in the event no such service is selected, such Exchange 
Rate shall instead be calculated on the basis of the arithmetical mean of the buy and sell spot 
rates of exchange of the Administrative Agent for such Foreign Currency on the London market 
at 11:00 a.m., Local Time, on such date for the purchase of Dollars with such Foreign Currency, 
for delivery two Business Days later; provided that if at the time of any such determination, for 
any reason, no such spot rate is being quoted, the Administrative Agent, after consultation with 
Parent, may use any reasonable method it deems appropriate to determine such rate, and such 
determination shall be conclusive absent manifest error. 
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“Excluded Accounts” (i) any Deposit Account of a Loan Party that is used by 
such Loan Party solely as a payroll account for the employees of such Loan Party, (ii) Deposit 
Accounts consisting of withheld income taxes and federal, state or local employment taxes in 
such amounts as are required in the reasonable judgment of the Loan Party in the ordinary course 
of business to be paid to the Internal Revenue Service or state or local government agencies with 
respect to current or former employees of any of the Loan Parties, (iii) Deposit Accounts 
consisting of amounts required to be paid over to an employee benefit plan pursuant to DOL 
Reg. Sec. 2510.3-102 on behalf of or for the benefit of employees of one or more Loan Parties, 
(iv) any Deposit Account the maximum daily balance of which does not exceed $1,000,000 
individually, or in the aggregate, together with the maximum daily balance of all such other 
Deposit Accounts excluded pursuant to this clause (iv) at any time, $3,000,000 and (v) zero 
balance accounts so long as the balance in such account is zero at the end of each Business Day. 


“Excluded Assets” means (a) motor vehicles, aircraft and other assets subject to 
certificates of title, (b) leasehold interests in real property (except leasehold interests of the kind 
described in Section (E)1(y) of the Agreed Security Principles), (c) any fee-owned real property 
with an appraised value of less than $20,000,000 (it being understood there shall be no 
requirement to obtain any landlord or other third party waivers, estoppels or collateral access 
letters) or any fixtures affixed to any real property to the extent (A) such real property does not 
constitute Collateral and (B) a security interest in such fixtures may not be perfected by a UCC, 
PPSA or similar financing statement in the jurisdiction of organization of the applicable Loan 
Party, (d) any assets to the extent a security interest in such assets would result in material 
adverse Tax consequences as reasonably determined by Parent in consultation with the 
Administrative Agent; (e) any lease, license, contract, property right or agreement, or any 
property subject to a purchase money security interest, capital lease obligation or similar 
arrangement, in each case to the extent that a grant of a security interest therein would violate or 
invalidate such lease, license or agreement or purchase money or similar arrangement or create a 
right of termination in favor of any other party thereto (other than Parent or any of its 
Subsidiaries) or otherwise require consent thereunder (other than from Parent or a Restricted 
Subsidiary) after giving effect to the applicable anti-assignment provisions of the UCC or PPSA, 
as applicable, other than proceeds and receivables thereof, the assignment of which is expressly 
deemed effective under the UCC or PPSA, as applicable, notwithstanding such prohibition; (f) 
any Excluded Equity Interests, (g) any assets to the extent expressly excluded pursuant to the 
Agreed Security Principles, (h) any Margin Stock, (i) any applications for trademarks or service 
marks filed in the United States Patent and Trademark Office or any successor thereto (the 
“PTO”) on the basis of the applicant’s intent-to-use such trademark or service mark, prior to the 
filing of an amendment with the PTO under 15 U.S.C. §1051(c) that brings the application into 
conformity with 15 U.S.C. §1051(a) or the filing of a verified statement of use with the PTO 
under 15 U.S.C. §1051(d) that has been examined and accepted by the PTO, (j) any Excluded 
Accounts, (k) commercial tort claims that, in the reasonable determination of Parent, are not 
expected to result in a judgment in excess of $1,000,000, (l) letter of credit rights (other than to 
the extent consisting of supporting obligations that can be perfected solely by the filing of a 
UCC, PPSA or similar financing statement (it being understood that no actions shall be required 
to perfect a security interest in letter of credit rights other than filing of a UCC, PPSA or similar 
financing statement)), (m) any governmental licenses or state or local franchises, charters and 
authorizations, to the extent a security interest in any such license, franchise, charter or 
authorization is prohibited or restricted thereby (excluding any prohibition or restriction that is 
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ineffective under the UCC or PPSA, as applicable), (n) assets to the extent the pledge thereof or 
grant of security interests therein (x) is prohibited or restricted by applicable law, rule or 
regulation, (y) would cause the destruction, invalidation or abandonment of such asset under 
applicable law, rule or regulation, or (z) requires any consent, approval, license or other 
authorization of any third party or Governmental Authority (excluding any prohibition or 
restriction that is ineffective under the UCC or PPSA, as applicable), (o) assets where the cost of 
obtaining a security interest therein is excessive in relation to the practical benefit to the Lenders 
afforded thereby as reasonably determined between Parent and the Administrative Agent, (p) 
acquired property (including property acquired through acquisition or merger of another entity) if 
at the time of such acquisition the granting of a security interest therein or the pledge thereof is 
prohibited by any contract or other agreement (in each case, not created in contemplation 
thereof) to the extent and for so long as such contract or other agreement prohibits such security 
interest or pledge (excluding any prohibition or restriction that is ineffective under the UCC or 
PPSA, as applicable) and (q) Permitted Receivables Facility Assets. 


“Excluded Equity Interests” means (a) any portion of the issued and outstanding 
Equity Interests of a Pledge Subsidiary not required to be subject to a perfected lien in favor of 
the Administrative Agent in accordance with Section 5.09(b), (b) Equity Interests in non-wholly-
owned Subsidiaries  or in entities where a Loan Party holds 50% or less of the outstanding 
Equity Interests of such entity, to the extent a pledge of such Equity Interests is prohibited by the 
organizational documents, or agreements with the other equity holders, of such entity, (c) Equity 
Interests in any Excluded Subsidiary (other than an Excluded Subsidiary that is a Guarantor and 
except to the extent a security interest therein can be perfected by filing a Uniform Commercial 
Code financing statement (or PPSA or similar filing statements)), (d) Equity Interests of (i) a 
Controlled Foreign Corporation in excess of 65% of the total combined voting power of all 
classes of Equity Interests of such Controlled Foreign Corporation entitled to vote, and (ii) solely 
with respect to the Collateral securing the US Borrowings, a Specified Controlled Foreign 
Corporation in excess of 65% of the total combined voting power of all classes of Equity 
Interests of such Specified Controlled Foreign Corporation entitled to vote, (e) any other Equity 
Interests (or any portion thereof) to the extent expressly excluded pursuant to the Agreed 
Security Principles, and (f) to the extent reasonably agreed to by the Administrative Agent, any 
Equity Interests or membership interests in an unlimited liability company. 


 “Excluded Subsidiary” means: 


(a) any Subsidiary that is not a wholly-owned Subsidiary of Parent,  


(b) any Subsidiary, including any regulated entity that is subject to net 
worth or net capital or similar capital and surplus restrictions, that is prohibited or restricted by 
applicable law, accounting policies or by contractual obligation existing on the Closing Date (or, 
with respect to any Subsidiary acquired by Parent or a Restricted Subsidiary after the Closing 
Date (and so long as such contractual obligation was not incurred in contemplation of such 
acquisition), on the date such Subsidiary is so acquired) from providing a Guaranty, or if such 
Guaranty would require governmental (including regulatory) or third party consent, approval, 
license or authorization (except to the extent that such consent, approval, license or authorization 
has been obtained), 


(c) any Receivables Entity, 
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(d) any special purpose vehicle (or similar entity),  


(e) any Captive Insurance Subsidiary,  


(f) any not for profit Subsidiary,  


(g) any Immaterial Subsidiary,  


(h) any Unrestricted Subsidiary,  


(i) any Restricted Subsidiary acquired with Indebtedness assumed 
pursuant to Section 6.01(f) to the extent such Restricted Subsidiary would be prohibited from 
providing a Guaranty or consent would be required (that has not been obtained), pursuant to the 
terms of such Indebtedness,  


(j) any Subsidiary with respect to which the Guaranty would result in 
material adverse Tax consequences as reasonably determined by Parent, and  


(k) any other Subsidiary with respect to which the Administrative 
Agent and  Parent reasonably agree that the burden or cost of providing the Guaranty shall 
outweigh the benefits to be obtained by the Lenders therefrom. 


“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap 
Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or the 
grant by such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee 
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or 
order of the Commodity Futures Trading Commission (or the application or official 
interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an 
ECP at the time the Guarantee of such Guarantor or the grant of such security interest becomes 
effective with respect to such Swap Obligation.  If a Swap Obligation arises under a master 
agreement governing more than one swap, such exclusion shall apply only to the portion of such 
Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or 
becomes illegal.  For purposes of this definition, “Swap Obligation” means, with respect to any 
Guarantor, any obligation of Parent or any Restricted Subsidiary to pay or perform under any 
agreement, contract or transaction that constitutes a “swap” within the meaning of section 1a(47) 
of the Commodity Exchange Act. 


“Excluded Taxes” means, with respect to any payments made to the 
Administrative Agent, any Lender, the Issuing Bank or any other recipient of any payment to be 
made by or on account of any obligation of the Borrowers hereunder, (a) income, franchise or 
branch profits taxes imposed on (or measured by) its net income by the United States of 
America, or by the jurisdiction under the laws of which such recipient is organized or in which it 
carries on a trade or business or is or is deemed to be a resident or in which its principal office is 
located or, in the case of any Lender, in which its applicable lending office is located, (b) in the 
case of a Foreign Lender (other than an assignee pursuant to a request by Parent or a Borrower 
under Section 2.19(b)), any U.S. federal withholding tax that is imposed on amounts payable to 
such Foreign Lender at the time such Foreign Lender becomes a party to this Agreement (or 
designates a new lending office) or is attributable to such Foreign Lender’s failure to comply 
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with Section 2.17(e), except to the extent that such Foreign Lender (or its assignor, if any) was 
entitled, at the time of designation of a new lending office (or assignment), to receive additional 
amounts from the Borrowers with respect to such withholding tax pursuant to Section 2.17(a), (c) 
any Taxes attributable to such Person’s failure to comply with Section 2.17(e) or Section 2.17(f) 
and (d) any United States federal withholding tax that is imposed pursuant to FATCA. 


“Exclusive License” means any license with a term greater than five (5) years and 
made on an exclusive basis.  “Exclusively License” shall have the correlative meaning. 


“Existing Credit Agreement” means that certain Credit Agreement, dated as of 
June 28, 2014, as amended by Amendment No. 1 to Credit Agreement, dated as of June 12, 
2015, Incremental Amendment, dated as of September 25, 2015 and Amendment No. 2 to Credit 
Agreement, dated as of January 31, 2107, by and among Irish Holdco, Endo Management 
Limited, a company duly incorporated under the laws of the Republic of Ireland (Registered 
Number 538432), Endo Luxembourg Holding Company S.à r.l, a company incorporated under 
the laws of the Duchy of Luxembourg, and the Borrowers, the lenders party thereto, Deutsche 
Bank AG New York Branch, as administrative agent, collateral agent, issuing bank and 
swingline lender. 


“Existing Letters of Credit” has the meaning assigned to such term in Section 
2.06(a). 


“Existing Senior Notes” means 2011 Senior Notes, the 2013 Senior Notes, the 
2014 Senior Notes and the 2015 Senior Notes. 


“Extended Commitments” means the Extended Term Loan Commitment and the 
Extended Revolving Commitment. 


“Extended Loans” means the Extended Term Loans and the Extended Revolving 
Loans. 


“Extended Revolving Commitment” shall have the meaning given to such term in 
Section 2.23(a)(ii). 


 “Extended Revolving Loans” means Revolving Loans made by one or more 
Lenders to the Borrowers pursuant to Section 2.23. 


“Extended Term Loan Commitment” means the commitment of any Lender, 
established pursuant to Section 2.23, to make Extended Term Loans to a Borrower. 


“Extended Term Loans” shall have the meaning given to such term in Section 
2.23(a). 


“Extending Revolving Lender” shall have the meaning given to such term in 
Section 2.23(a)(ii). 


“Extending Term Lender” shall have the meaning given to such term in Section 
2.23(a). 
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“Extension” shall have the meaning given to such term in Section 2.23(a). 


“Extension Amendment” means any amendment entered into pursuant to Section 
2.23(c). 


“Extension Offer” shall have the meaning given to such term in Section 2.23(a). 


“FATCA” means Sections 1471 through 1474 of the Code, as of the Closing Date 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with), any current or future regulations or official interpretations thereof and 
any agreements entered into pursuant to Section 1471(b)(1) of the Code. 


“Federal Funds Effective Rate” means, for any day, the greater of (i) 0.00% or (ii) 
the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of the rates on 
overnight Federal funds transactions with members of the Federal Reserve System arranged by 
Federal funds brokers, as published on the next succeeding Business Day by the Federal Reserve 
Bank of New York, or, if such rate is not so published for any day that is a Business Day, the 
average (rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations for such day 
for such transactions received by the Administrative Agent from three Federal funds brokers of 
recognized standing selected by it. 


“Fee Letter” means, collectively, (a) that certain amended and restated 
engagement letter, dated as of April 25, 2017, by and among Parent, JPMorgan Chase Bank, 
N.A. and Citigroup Global Markets Inc., (b) that certain amended and restated agency fee letter, 
dated as of April 25, 2017, by and among Parent and the Administrative Agent and (c) those 
certain fee letters, dated as of April 25, 2017, by and among Parent and the financial institutions 
party thereto. 


“Financial Covenant” means the covenant in Section 6.11. 


“Financial Officer” means the chief financial officer, principal accounting officer, 
treasurer or controller of Parent. 


“Financials” means the annual or quarterly financial statements, and 
accompanying certificates and other documents, of Parent and its Subsidiaries required to be 
delivered pursuant to Section 5.01(a) or 5.01(b). 


“Financing SPV” means a limited purpose vehicle (whether or not a Restricted 
Subsidiary) created in connection with an issuance of any securities that are convertible into or 
exchangeable for, or with reference to, the Equity Interests of Parent. 


“First Lien Net Leverage Ratio” means the ratio of (a) Consolidated First Lien 
Secured Debt minus the aggregate amount of cash and Permitted Investments of Parent and its 
Restricted Subsidiaries on such date that (x) would not appear as “restricted” on a consolidated 
balance sheet of Parent and its Restricted Subsidiaries or (y) are restricted or secured in favor of 
the Indebtedness incurred under this Agreement or other Indebtedness secured by a pari passu or 
junior Lien on the Collateral as permitted under this Agreement to (b) Consolidated EBITDA of 
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Parent and its Restricted Subsidiaries for such Reference Period, in each case on a pro forma 
basis with such pro forma adjustments as are appropriate and consistent with Section 1.04.  


“Flood Insurance Laws” means, collectively, (i) the National Flood Insurance Act 
of 1968 as now or hereafter in effect or any successor statute thereto, (ii) the Flood Disaster 
Protection Act of 1973 as now or hereafter in effect or any successor statute thereto,  (iii) the 
National Flood Insurance Reform Act of 1994 as now or hereafter in effect or any successor 
statute thereto  and (iv) the  Flood Insurance Reform Act of 2004 and the Biggert –Waters Flood 
Insurance Reform Act of 2012, as now or hereafter in effect or any successor statute thereto, in 
each case, together with all statutory and regulatory provisions consolidating, amending, 
replacing, supplementing, implementing  or interpreting any of the foregoing, as amended or 
modified from time to time. 


“Foreign Currencies” means Agreed Currencies other than Dollars. 


“Foreign Currency LC Exposure” means, at any time, the sum of (a) the Dollar 
Amount of the aggregate undrawn and unexpired amount of all outstanding Foreign Currency 
Letters of Credit at such time plus (b) the aggregate principal Dollar Amount of all LC 
Disbursements in respect of Foreign Currency Letters of Credit that have not yet been 
reimbursed at such time. 


“Foreign Currency Letter of Credit” means a Multicurrency Tranche Letter of 
Credit denominated in a Foreign Currency. 


“Foreign Lender” means any Lender that is organized under the laws of a 
jurisdiction other than that in which either Borrower is located.  For purposes of this definition, 
the United States of America, each State thereof and the District of Columbia shall be deemed to 
constitute a single jurisdiction. 


“Foreign Loan Parties” means Parent and each Foreign Subsidiary that is a 
Subsidiary Guarantor. 


“Foreign Subsidiary” means any Subsidiary which is not a Domestic Subsidiary. 


“GAAP” means generally accepted accounting principles in the United States of 
America. 


“Governmental Authority” means the federal and state governments of the United 
States of America, any other nation or any political subdivision thereof, whether state or local, 
and any agency, authority, instrumentality, regulatory body, agency, tribunal, court, central bank 
or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or the European Central Bank). 


“Granting Lender” has the meaning assigned to such term in Section 9.04(f). 


“Guarantee” of or by any Person (the “guarantor”) means any obligation, 
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of 
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guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in 
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct 
or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) 
such Indebtedness or other obligation or to purchase (or to advance or supply funds for the 
purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or 
services for the purpose of assuring the owner of such Indebtedness or other obligation of the 
payment thereof, (c) to maintain working capital, equity capital or any other financial statement 
condition or liquidity of the primary obligor so as to enable the primary obligor to pay such 
Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or 
letter of guaranty issued to support such Indebtedness or obligation; provided that the term 
Guarantee shall not include endorsements for collection or deposit in the ordinary course of 
business.  The amount of any Guarantee shall be deemed to be an amount equal to the lesser of 
(a) the stated or determinable amount of the primary payment obligation in respect of which such 
Guarantee is made and (b) the maximum amount for which the guaranteeing Person may be 
liable pursuant to the terms of the instrument embodying such Guarantee, unless such primary 
payment obligation and the maximum amount for which such guaranteeing Person may be liable 
are not stated or determinable, in which case the amount of the Guarantee shall be such 
guaranteeing Person’s maximum reasonably possible liability in respect thereof as reasonably 
determined by Parent in good faith. 


“Guarantor” means Parent and the Subsidiary Guarantors. 


“Guaranty” means the Subsidiary Guaranty and the Guarantee set forth in Article 
X. 


“Hazardous Materials” means all explosive or radioactive substances or wastes 
and all hazardous or toxic substances, wastes or other pollutants, including petroleum or 
petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon 
gas, infectious or medical wastes and all other substances or wastes of similar nature regulated 
pursuant to any Environmental Law. 


“Headquarters Transaction” means the Build to Suit Lease Agreement dated as of 
October 28, 2011 among the RT/TC Atwater LP, as landlord, Endo Pharmaceuticals Inc., as 
tenant, and Endo, as guarantor, in respect of Endo’s headquarters located at 1400 Atwater Drive, 
Malvern, Pennsylvania 19355. 


“Holding Company” means, with respect to any Lender, any Person as to which 
such Lender is, directly or indirectly, a subsidiary. 


“Immaterial Asset Sale” means any Disposition of property or series of related 
Dispositions of in respect of which the fair market value of such property and the Disposition 
Consideration payable to Parent or any of its Restricted Subsidiaries is equal to or less than 
$5,000,000. 


“Immaterial Subsidiary” means any Restricted Subsidiary that is not a Material 
Subsidiary. 
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“Impax Settlement Agreement” means the June 2010 Settlement and License 
Agreement between Endo Pharmaceuticals Inc. and Impax Laboratories, Inc., as in effect on the 
Closing Date. 


“Incremental Amendment” means an Incremental Amendment among the 
applicable Borrowers, the Administrative Agent and one or more Incremental Term Lenders 
and/or Incremental Revolving Lenders entered into pursuant to Section 2.20. 


“Incremental Amount” means, at any time, an amount not to exceed 
(a) $1,000,000,000 plus (b) if the First Lien Net Leverage Ratio, at the time of incurrence of such 
Incremental Amount (subject to 1.04) and after giving effect thereto on a pro forma basis in 
accordance with Section 1.04, is less than or equal to 2.50 to 1.00 (assuming for purposes of such 
calculation that any Incremental Revolving Commitments being incurred at the time of such 
calculation are fully drawn and without netting cash proceeds of any Incremental Loans or 
Incremental Equivalent Debt), an unlimited amount; provided that, if the First Lien Net Leverage 
Ratio set forth in clause (b) is satisfied on such date on a pro forma basis, any such Indebtedness 
may, at the sole discretion of the applicable Borrower, be incurred under clause (b) regardless of 
whether there is capacity to incur such Indebtedness under clause (a). 


“Incremental Commitments” means the Incremental Term Loan Commitment and 
the Incremental Revolving Commitment. 


“Incremental Equivalent Debt” is defined in Section 6.01(w). 


“Incremental Loans” means the Incremental Term Loans and the Incremental 
Revolving Loans. 


“Incremental Revolving Commitment” means any increase to an existing Class of 
Revolving Commitments provided pursuant to Section 2.20. 


“Incremental Revolving Lender” means a Lender with a Revolving Commitment 
or an outstanding Revolving Loan as a result of an Incremental Revolving Commitment. 


“Incremental Revolving Loans” means additional Revolving Loans made by one 
or more Lenders to the Borrowers pursuant to Section 2.20. 


“Incremental Term Lender” means a Lender with an Incremental Term Loan 
Commitment or an outstanding Incremental Term Loan. 


“Incremental Term Loan Commitment” means the commitment of any Lender, 
established pursuant to Section 2.20, to make Incremental Term Loans to the applicable 
Borrower. 


“Incremental Term Loans” means Term Loans made by one or more Lenders to 
the applicable Borrower, pursuant to Section 2.20.  Incremental Term Loans may be made in the 
form of additional Term Loans or, to the extent permitted by Section 2.20 and provided for in the 
relevant Incremental Amendment, Other Term Loans. 
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“Indebtedness” of any Person means, without duplication, (a) all obligations of 
such Person for borrowed money, (b) all obligations of such Person evidenced by bonds, 
debentures, notes or similar instruments, (c) all obligations of such Person under conditional sale 
or other title retention agreements relating to property acquired by such Person (excluding trade 
accounts payable incurred in the ordinary course of business), (d) all obligations of such Person 
in respect of the deferred purchase price of property or services (including payments or other 
arrangements representing acquisition consideration, in each case entered into in connection with 
an acquisition, but excluding (i)  accounts payable not more than 60 days overdue incurred in the 
ordinary course of business, (ii) deferred compensation and (iii) any purchase price adjustment, 
royalty, earnout, contingent payment or deferred payment of a similar nature incurred in 
connection with an acquisition), (e) all Capital Lease Obligations and Synthetic Lease 
Obligations of such Person, (f) all obligations, contingent or otherwise, of such Person as an 
account party in respect of letters of credit and letters of guaranty, (g) all obligations, contingent 
or otherwise, of such Person in respect of bankers’ acceptances, (h) all Indebtedness of others 
secured by (or for which the holder of such Indebtedness has an existing right, contingent or 
otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or 
not the Indebtedness secured thereby has been assumed; provided that, if such Person has not 
assumed or otherwise become liable in respect of such Indebtedness, such obligations shall be 
deemed to be in an amount equal to the lesser of (i) the amount of such Indebtedness and (ii) fair 
market value of such property at the time of determination (in Parent’s good faith estimate), 
(i) all Guarantees by such Person of Indebtedness of others, (j) all Attributable Receivables 
Indebtedness of such Person and (k) all obligations of such Person to purchase, redeem, retire, 
defease or otherwise make any payment in respect of any Disqualified Equity Interests; provided 
that, Indebtedness shall not include Escrow Debt.  The Indebtedness of any Person shall include 
the Indebtedness of any other entity (including any partnership in which such Person is a general 
partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest 
in or other relationship with such entity, except to the extent the terms of such Indebtedness 
provide that such Person is not liable therefor. 


“Indemnified Taxes” means Taxes imposed on or with respect to any payments 
made by or on account of any obligation of the Borrowers hereunder other than (i) Excluded 
Taxes and (ii) Other Taxes. 


“Information Memorandum” means any confidential information memorandum or 
lender presentation relating to Parent and its Subsidiaries and the loans and commitments 
hereunder.  


“Initial Term Lender” means, as of any date of determination, each Lender that 
holds Initial Term Loan Commitments or Initial Term Loans. 


“Initial Term Loan Commitments” means, with respect to each Initial Term 
Lender, the commitment, if any, of such Initial Term Lender to make Initial Term Loans 
hereunder, as such commitment may be (a) reduced or terminated from time to time pursuant to 
Section 2.09 and (b) reduced or increased from time to time pursuant to assignments by or to 
such Lender pursuant to Section 9.04.  The amount of each Initial Term Lender’s Initial Term 
Loan Commitment as of the Closing Date is set forth on Schedule 2.01, or in the Assignment and 
Assumption (or other documentation contemplated by this Agreement) pursuant to which such 
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Initial Term Lender shall have assumed its Initial Term Loan Commitment, as applicable.  The 
aggregate principal amount of the Initial Term Loan Commitments on the Closing Date is 
$3,415.0 million.   


“Initial Term Loans” means (i) the term loans made by the Initial Term Lenders to 
the Lux Borrower on the Closing Date pursuant to Section 2.01(a) and (ii) any Incremental Term 
Loans (which do not constitute Other Term Loans) made from time to time pursuant to Section 
2.20.  Each Initial Term Loan shall be a Eurocurrency Loan denominated in Dollars or an ABR 
Loan denominated in Dollars. 


“Insolvency or Liquidation Proceeding” means, with respect to any Person, (a) 
any voluntary or involuntary case or proceeding under any Debtor Relief Law with respect to 
any such Person, (b) any other voluntary or involuntary insolvency, reorganization or bankruptcy 
case or proceeding, or any receivership, liquidation, reorganization, examinership or other 
similar case or proceeding or private or judicial foreclosure with respect to any such Person or 
with respect to all or any material portion of its assets, (c) any liquidation, dissolution, 
reorganization or winding up of any such Person whether voluntary or involuntary and whether 
or not involving insolvency or bankruptcy or (d) any assignment for the benefit of creditors or 
any other marshalling of all or any material part of the assets and liabilities of any such Person.  
In addition, in respect of the Lux Borrower or any Luxembourg Guarantor, “Insolvency or 
Liquidation Proceeding” shall also mean a Luxembourg Insolvency Event. 


“Interest Election Request” means a request by a Borrower to convert or continue 
a Borrowing in accordance with Section 2.08. 


“Interest Payment Date” means (a) with respect to any ABR Loan and any 
Canadian Prime Rate Loan (other than a Swingline Loan), the last Business Day of each March, 
June, September and December and the applicable Maturity Date, (b) with respect to any 
Eurocurrency Loan or any CDOR Loan, the last day of the Interest Period applicable to the 
Borrowing of which such Loan is a part and, in the case of a Eurocurrency Borrowing with an 
Interest Period of more than three months’ duration, each day prior to the last day of such 
Interest Period that occurs at intervals of three months’ duration after the first day of such 
Interest Period and the applicable Maturity Date and (c) with respect to any Swingline Loan, the 
day that such Loan is required to be repaid and the latest Maturity Date with respect to any 
Revolving Commitments. 


“Interest Period” means with respect to any Eurocurrency Borrowing or any 
Borrowing of CDOR Loans, the period commencing on the date of such Borrowing and ending 
on the numerically corresponding day in the calendar month that is one, two, three or six months 
thereafter (or, if acceptable to all Lenders, twelve months thereafter), as the applicable Borrower 
may elect; provided that (i) if any Interest Period would end on a day other than a Business Day, 
such Interest Period shall be extended to the next succeeding Business Day unless, in the case of 
a Eurocurrency Borrowing or any Borrowing of CDOR Loans only, such next succeeding 
Business Day would fall in the next calendar month, in which case such Interest Period shall end 
on the next preceding Business Day and (ii) any Interest Period pertaining to a Eurocurrency 
Borrowing or any Borrowing of CDOR Loans that commences on the last Business Day of a 
calendar month (or on a day for which there is no numerically corresponding day in the last 
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calendar month of such Interest Period) shall end on the last Business Day of the last calendar 
month of such Interest Period.  For purposes hereof, the date of a Borrowing initially shall be the 
date on which such Borrowing is made and thereafter shall be the effective date of the most 
recent conversion or continuation of such Borrowing. 


“Intermediate Parent Entity” means any direct or indirect parent company of the 
Lux Borrower that is a Restricted Subsidiary of Parent. 


“Investment” has the meaning assigned to such term in Section 6.04. 


“Irish Debenture” means that certain Irish law debenture (including any and all 
supplements thereto), dated as of the Closing Date, among Parent and each Subsidiary Guarantor 
incorporated under the laws of the Republic of Ireland party thereto and the Collateral Trustee, 
for the benefit of the Collateral Trustee and the other Secured Parties (as defined in the Collateral 
Trust Agreement). 


“Irish Holdco” means Endo Designated Activity Company, a company duly 
incorporated under the laws of the Republic of Ireland (Registered Number 534651). 


“Irish Pension Scheme” has the meaning assigned to such term in the definition of 
“ERISA Event”. 


“Irish Security Documents” means the Irish Debenture and any other pledge or 
security agreement governed by the laws of the Republic of Ireland entered into by any other 
Loan Party (as required by this Agreement or any other Loan Document), or any other Person. 


“Issuing Bank” means (a) solely with respect to standby Letters of Credit, 
JPMorgan Chase Bank, N.A. and (b) each other Lender designated by the Borrowers as an 
“Issuing Bank” hereunder that has agreed to such designation (and is reasonably acceptable to 
the Administrative Agent), each in its capacity as the issuer of one or more Letters of Credit 
hereunder, and its successors in such capacity as provided in Section 2.06(i), in each case so long 
as such Person shall remain an Issuing Bank hereunder; provided that, solely with respect to the 
Existing Letters of Credit, each issuer thereof shall be deemed to be an Issuing Bank (and each 
reference in this Agreement to the “Issuing Bank” solely when made in respect of the Existing 
Letters of Credit, shall be deemed to refer to each issuer thereof).  All references contained in 
this Agreement and the other Loan Documents to the “Issuing Bank” shall be deemed to apply 
equally to each of the institutions referred to in the foregoing sentence of this definition in their 
respective capacities as issuers of any and all Letters of Credit issued by each such institution. 
The Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by 
Affiliates of the Issuing Bank, in which case the term “Issuing Bank” shall include any such 
Affiliate with respect to Letters of Credit issued by such Affiliate. 


“Japanese Yen” or “¥” means the lawful currency of Japan. 


“Latest Maturity Date” means, at any date of determination, the latest Maturity 
Date applicable to any Loan or Commitment hereunder at such time, including the latest maturity 
date of any Refinancing Term Loan, any Other Refinancing Term Commitment, any Other 
Refinancing Revolving Commitment, any Other Term Loan, any Extended Term Loan, any 
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Extended Commitment, any Incremental Term Loan or any Incremental Revolving 
Commitments, in each case as extended in accordance with this Agreement from time to time. 


“LC Collateral Account” has the meaning assigned to such term in Section 
2.06(j). 


“LC Disbursement” means a payment made by the Issuing Bank pursuant to a 
Letter of Credit. 


“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn Dollar 
Amount of all outstanding Letters of Credit at such time plus (b) the aggregate Dollar Amount of 
all LC Disbursements that have not yet been reimbursed by or on behalf of the Borrowers at such 
time.  The LC Exposure of any Multicurrency Tranche Lender at any time shall be its 
Multicurrency Tranche Percentage of the total Multicurrency Tranche LC Exposure at such time 
and the LC Exposure of any Dollar Tranche Lender at any time shall be its Dollar Tranche 
Percentage of the total Dollar Tranche LC Exposure at such time. 


“Lead Arrangers” means J.P. Morgan Securities LLC, Citigroup Global Markets 
Inc., Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., 
Goldman Sachs Bank USA, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan 
Stanley Senior Funding, Inc. and RBC Capital Markets. 


“Lenders” means the Persons listed on Schedule 2.01 and any other Person that 
shall have become a Lender hereunder pursuant to Section 2.20, Section 2.25 or pursuant to an 
Assignment and Assumption, other than any such Person that ceases to be a party hereto 
pursuant to an Assignment and Assumption.  Unless the context otherwise requires, the term 
“Lenders” includes the Swingline Lender. 


“Letter of Credit” means any Multicurrency Tranche Letter of Credit or Dollar 
Tranche Letter of Credit. 


“LIBO Rate” means, for any Interest Period (a) with respect to any Term Loan 
that is a Eurocurrency Borrowing, the greater of  (i) 0.75% and (ii) the rate appearing on Reuters 
Screen LIBOR01 Page (or on any successor or substitute page on such screen) at approximately 
11:00 a.m., London time, on the Quotation Day for such Interest Period, as the rate for deposits 
in the relevant Agreed Currency in the London interbank market with a maturity comparable to 
such Interest Period (the “Eurocurrency Base Rate”) and (b) with respect to any other 
Eurocurrency Borrowing, the greater of (i) 0.00% and (ii) the Eurocurrency Base Rate.  In the 
event that the Eurocurrency Base Rate is not available at such time for any reason, then the 
“Eurocurrency Base Rate” shall be determined by reference to such other publicly available 
service displaying interest rates applicable to deposits in such Agreed Currency in the London 
interbank market as may be selected by the Administrative Agent or, in the absence of such 
availability, by reference to the rate at which deposits in such Agreed Currency in reasonable 
market size and for a maturity comparable to such Interest Period are offered by the principal 
London office of the Administrative Agent in immediately available funds in the London 
interbank market at approximately 11:00 a.m., London time, on the Quotation Day for such 
Interest Period. 
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“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, 
statutory lien, pledge, hypothecation, encumbrance, charge or security interest in, on or of such 
asset and (b) the interest of a vendor or a lessor under any conditional sale agreement, capital 
lease or title retention agreement (or any financing lease having substantially the same economic 
effect as any of the foregoing) relating to such asset. 


“Limited Condition Transactions” means (i) any Permitted Acquisition or other 
investment permitted hereunder by Parent or one or more of its Restricted Subsidiaries whose 
consummation is not conditioned on the availability of, or on obtaining, third-party financing and 
(2) any redemption, repurchase, defeasance, satisfaction and discharge or repayment of 
Indebtedness requiring irrevocable notice in advance of such redemption, repurchase, 
defeasance, satisfaction and discharge or repayment.  


“Loan Documents” means this Agreement, any promissory notes issued pursuant 
to Section 2.10(f) of this Agreement, any Letter of Credit applications, the Collateral Documents, 
the Subsidiary Guaranty, any Incremental Amendment, Extension Amendment or Refinancing 
Amendment and any intercreditor agreements and subordination agreements, and all written 
notices and certificates executed and/or delivered to the Administrative Agent pursuant to this 
Agreement.  Any reference in the Agreement or any other Loan Document to a Loan Document 
shall include all appendices, exhibits or schedules thereto, and all amendments, restatements, 
supplements or other modifications thereto, and shall refer to the Agreement or such Loan 
Document as the same may be in effect at any and all times such reference becomes operative. 


“Loan Parties” means, collectively, Parent, the Borrowers and the other 
Subsidiary Guarantors. 


“Loans” means the loans made by the Lenders to the Borrowers pursuant to this 
Agreement. 


“Local Time” means (i) New York City time in the case of a Loan, Borrowing or 
LC Disbursement denominated in Dollars and (ii) local time in the case of a Loan, Borrowing or 
LC Disbursement denominated in a Foreign Currency (it being understood that (x) such local 
time shall mean London, England time, unless otherwise notified by the Administrative Agent. 


“Lux Borrower” has the meaning assigned to such term in the preamble to this 
Agreement. 


“Lux Finco II” means Endo Luxembourg Finance Company II S.à r.l., a société à 
responsabilité limitée (private limited liability company) organized under the laws of 
Luxembourg, having its registered office at 2a, rue Nicolas Bové, L-1253 Luxembourg and 
registered with the Luxembourg Companies Register under number B182794. 


“Lux Receivables Pledge Agreements” means the Receivables Pledge 
Agreements, dated as of the Closing Date, among the Collateral Trustee on behalf of the Secured 
Parties (as defined in the Collateral Trust Agreement) and the Loan Parties formed under the 
laws of the Duchy of Luxembourg. 
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“Lux Security Documents” means the following Luxembourg law governed 
agreements: (i) Lux Receivables Pledge Agreements, dated the Closing Date, between the Loan 
Parties formed under the laws of the Duchy of Luxembourg and the Collateral Trustee on behalf 
of the Secured Parties (as defined in the Collateral Trust Agreement) and (ii) the Lux Share 
Pledge Agreements.  


“Lux Share Pledge Agreements” means the Share Pledge Agreements, dated as of 
the Closing Date, among the Collateral Trustee on behalf of the Secured Parties (as defined in 
the Collateral Trust Agreement) and the Loan Parties as of the Closing Date which directly hold 
Equity Interests (excluding Excluded Equity Interests  and subject to the Agreed Security 
Principles) issued by the Lux Borrower or a Luxembourg Guarantor. 


“Luxembourg” means the Grand Duchy of Luxembourg. 


“Luxembourg Companies Register” means the Luxembourg Register of 
Commerce and Companies (R.C.S. Luxembourg). 


“Luxembourg Guarantor” means any Guarantor incorporated and existing under 
the Duchy of Luxembourg, or whose registered office or place of effective management is 
located in Luxembourg. 


“Luxembourg Insolvency Event” means, in relation to each of the Lux Borrower 
and each Luxembourg Guarantor or any of its assets, any corporate action, legal proceedings or 
other procedure or step in relation to bankruptcy (faillite), insolvency, judicial or voluntary 
liquidation (liquidation judiciaire ou volontaire), composition with creditors (concordat 
préventif de faillite), moratorium or reprieve from payment (sursis de paiement), controlled 
management (gestion contrôlée), fraudulent conveyance (action paulienne), general settlement 
with creditors, reorganization or similar laws affecting the rights of creditors generally. 


“Majority in Interest” means, at any time (i) in the case of any Class of Revolving 
Lenders, Lenders having Revolving Credit Exposures with respect to such Class of Revolving 
Loans and unused Revolving Commitments with respect to such Class of Revolving Loans 
representing more than 50% of the sum of the aggregate Revolving Credit Exposures with 
respect to such Class of Revolving Loans and the unused aggregate Revolving Commitments 
with respect to such Class of Revolving Loans at such time and (ii) in the case of the Term 
Lenders of any Class, Lenders holding outstanding Term Loans of such Class representing more 
than 50% of all Term Loans of such Class outstanding at such time; provided that the unused 
Commitments of, and the portion of the Revolving Credit Exposure or Term Loans, as 
applicable, held or deemed held by, any Defaulting Lender shall be excluded for purposes of 
making a determination of the Majority in Interest; provided, further, that, to the same extent 
specified in Section 9.04(h) with respect to determination of Required Lenders, the Loans of any 
Affiliated Lender shall in each case be excluded for purposes of making a determination of 
Majority in Interest unless the action in question affects such Affiliated Lender in a 
disproportionately adverse manner than its effect on the other Lenders.  In making the above 
calculations, the Dollar Amounts (as determined in good faith by the Administrative Agent) of 
all amounts denominated in currencies other than Dollars shall be utilized.  If the context 
indicates that the “Majority in Interest” is to be determined for a relevant Class or Tranche, then 
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only the respective Class or Tranche shall be included as otherwise provided above in 
determining the applicable Majority in Interest. 


“Mandatory Convertible Preferred Stock” means an equity security mandatorily 
convertible or exchangeable into Equity Interests of Parent. 


“Margin Stock” has the meaning assigned to such term in Regulation U of the 
Board. 


“Material Adverse Effect” means a material adverse effect on (a) the business, 
assets, property or condition (financial or otherwise) of Parent and its Subsidiaries taken as a 
whole or (b) the validity or enforceability of this Agreement or any and all other Loan 
Documents or the rights or remedies of the Administrative Agent and the Lenders thereunder. 


“Material Indebtedness” means Indebtedness (other than the Loans and Letters of 
Credit), or obligations in respect of one or more Swap Agreements, of any one or more of Parent 
and its Restricted Subsidiaries in an aggregate principal amount exceeding $150,000,000.  For 
purposes of determining Material Indebtedness, the “principal amount” of the obligations of 
Parent or any Restricted Subsidiary in respect of any Swap Agreement at any time shall be the 
aggregate amount (giving effect to any netting agreements) that Parent or such Restricted 
Subsidiary would be required to pay if such Swap Agreement were terminated at such time.   


“Material Subsidiary” means each Restricted Subsidiary (i) which, as of the most 
recent fiscal quarter of Parent, for the period of four consecutive fiscal quarters then ended, for 
which financial statements have been delivered pursuant to Section 5.01, contributed greater than 
five percent (5%) of Parent’s Consolidated EBITDA for such period or (ii) which contributed 
greater than five percent (5%) of Parent’s Consolidated Total Assets as of such date; provided 
that, if at any time the aggregate amount of Consolidated EBITDA or Consolidated Total Assets 
attributable to all Restricted Subsidiaries that are not Material Subsidiaries exceeds ten percent 
(10%) of Consolidated EBITDA of Parent and its Restricted Subsidiaries for any such period or 
ten percent (10%) of Consolidated Total Assets of Parent and its Restricted Subsidiaries as of the 
end of any such fiscal quarter, Parent (or, in the event Parent has failed to do so within forty-five 
(45) days, the Administrative Agent) shall designate sufficient Restricted Subsidiaries as 
“Material Subsidiaries” to eliminate such excess, and such designated Restricted Subsidiaries 
shall for all purposes of this Agreement constitute Material Subsidiaries. For purposes of 
determining whether any entity is a “Material Subsidiary,” (i) all intercompany balances and 
activity between the entity being tested and its subsidiaries, on the one hand, and Parent and its 
subsidiaries, on the other hand, shall be excluded and (ii) any assets held by the entity being 
tested that would be classified as “restricted” on a consolidated balance sheet of such entity with 
its subsidiaries and which are intended to fund payments related to mesh device related claims 
shall be excluded. Notwithstanding anything to the contrary contained herein, each of the 
Borrowers, the Co-Borrower and the Notes Issuers shall be deemed at all times to be Material 
Subsidiaries. 


“Maturity Date” means (i) (a) with respect to the Initial Term Loans that have not 
been extended pursuant to Section 2.23, the date occurring seven years after the Closing Date; 
provided that (1) if the 7.25% senior notes due January 15, 2022 and the 5.75% senior notes due 
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January 15, 2022 are not each refinanced (and the maturity date of such refinanced notes is no 
earlier than 91 days after the date that is seven years after the Closing Date) or repaid in full prior 
to the date that is 91 days prior to the stated maturity date thereof, the Initial Term Loans shall 
mature on such date, (2) if the 5.375% senior notes due January 15, 2023 are not refinanced (and 
the maturity date of such refinanced notes is no earlier than 91 days after the date that is seven 
years after the Closing Date) or repaid in full prior to the date that is 91 days prior to the stated 
maturity date thereof, the Initial Term Loans shall mature on such date and (3) if the 6.00% 
senior notes due July 15, 2023 are not refinanced (and the maturity date of such refinanced notes 
is no earlier than 91 days after the date that is seven years after the Closing Date) or repaid in full 
prior to the date that is 91 days prior to the stated maturity date thereof, the Initial Term Loans 
shall mature on such date and (b) with respect to the Revolving Commitments of the Revolving 
Lenders that have not been extended pursuant to Section 2.23, the date occurring five years after 
the Closing Date; provided that if the 7.25% senior notes due January 15, 2022 and the 5.75% 
senior notes due January 15, 2022 are not each refinanced (and the maturity date of such 
refinanced notes is no earlier than 91 days after the date that is five years after the Closing Date) 
or repaid in full prior to the date that is 91 days prior to the stated maturity date thereof, such 
Revolving Commitments shall mature on such date and (ii) with respect to any other tranche of 
Term Loans or Revolving Commitments (including any Extended Term Loans, Other Term 
Loans, Other Refinancing Term Commitments, Extended Revolving Commitments, Incremental 
Revolving Commitments and Other Refinancing Revolving Commitments), the maturity dates 
specified therefor in the applicable Incremental Amendment, Extension Amendment or 
Refinancing Amendment; provided that if any such day is not a Business Day, the Maturity Date 
shall be the Business Day immediately succeeding such day. 


“Milestone Payments” means payments made under contractual arrangements 
existing during the period of twelve months ending on the Closing Date or contractual 
arrangements arising thereafter, in each case in connection with any Permitted Acquisition to 
sellers (or licensors) of the assets or Equity Interests acquired (or licensed) therein based on the 
achievement of specified revenue, profit or other performance targets (financial or otherwise). 


“Minimum Extension Condition” shall have the meaning given to such term in 
Section 2.23(b). 


“Minimum Tranche Amount” shall have the meaning given to such term in 
Section 2.23(b). 


“Moody’s” means Moody’s Investors Service, Inc. 


“Mortgage” means each mortgage, deed of trust or other agreement which 
conveys or evidences a Lien in favor of the Collateral Trustee, for the benefit of the Collateral 
Trustee and the Secured Parties (as defined in the Collateral Trust Agreement), on real property 
of a Loan Party, including any amendment, restatement, modification or supplement thereto. 


“Mortgage Instruments” means such title reports, title insurance, flood 
certifications and flood insurance, opinions of counsel, surveys, appraisals and environmental 
reports and other similar information and related certifications as are reasonably requested by, 
and in form and substance reasonably acceptable to, the Administrative Agent from time to time. 
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“Multicurrency Tranche Commitment” means, with respect to each Multicurrency 
Tranche Lender, the commitment, if any, of such Multicurrency Tranche Lender to make 
Multicurrency Tranche Revolving Loans and to acquire participations in Multicurrency Tranche 
Letters of Credit hereunder, as such commitment may be (a) reduced or terminated from time to 
time pursuant to Section 2.09, (b) increased from time to time pursuant to Section 2.20 and (c) 
reduced or increased from time to time pursuant to assignments by or to such Lender pursuant to 
Section 9.04.  The amount of each Multicurrency Tranche Lender’s Multicurrency Tranche 
Commitment as of the Closing Date is set forth on Schedule 2.01, or in the Assignment and 
Assumption (or other documentation contemplated by this Agreement) pursuant to which such 
Multicurrency Tranche Lender shall have assumed its Multicurrency Tranche Commitment, as 
applicable.  The aggregate principal Dollar Amount of the Multicurrency Tranche Commitments 
on the Closing Date is $1,000,000,000. 


“Multicurrency Tranche Credit Event” means a Multicurrency Tranche Revolving 
Borrowing of any Class, the issuance of a Multicurrency Tranche Letter of Credit, an LC 
Disbursement with respect to a Multicurrency Tranche Letter of Credit or any of the foregoing. 


“Multicurrency Tranche LC Exposure” means, at any time, the sum of (a) the 
aggregate undrawn Dollar Amount of all outstanding Multicurrency Tranche Letters of Credit at 
such time plus (b) the aggregate Dollar Amount of all LC Disbursements in respect of 
Multicurrency Tranche Letters of Credit that have not yet been reimbursed by or on behalf of the 
Borrowers at such time.  The Multicurrency Tranche LC Exposure of any Multicurrency Tranche 
Lender at any time shall be its Multicurrency Tranche Percentage of the total Multicurrency 
Tranche LC Exposure at such time. 


“Multicurrency Tranche Lender” means a Lender with a Multicurrency Tranche 
Commitment or holding Multicurrency Tranche Revolving Loans. 


“Multicurrency Tranche Letter of Credit” means any standby or trade letter of 
credit issued under the Multicurrency Tranche Commitments pursuant to this Agreement. 


“Multicurrency Tranche Percentage” the percentage equal to a fraction the 
numerator of which is such Lender’s Multicurrency Tranche Commitment and the denominator 
of which is the aggregate Multicurrency Tranche Commitments of all Multicurrency Tranche 
Lenders (if the Multicurrency Tranche Commitments of any Class have terminated or expired, 
the Multicurrency Tranche Percentages shall be determined based upon the Multicurrency 
Tranche Commitments of such Class most recently in effect, giving effect to any assignments). 


“Multicurrency Tranche Revolving Borrowing” means a Borrowing comprised of 
Multicurrency Tranche Revolving Loans of any Class. 


“Multicurrency Tranche Revolving Credit Exposure” means, with respect to any 
Multicurrency Tranche Lender at any time, and without duplication, the sum of the outstanding 
principal amount of such Multicurrency Tranche Lender’s Multicurrency Tranche Revolving 
Loans and its Multicurrency Tranche LC Exposure at such time. 


“Multicurrency Tranche Revolving Loan” means a Loan made by a Multicurrency 
Tranche Lender pursuant to Section 2.01(c).  Each Multicurrency Tranche Revolving Loan shall 
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be a Eurocurrency Loan denominated in an Agreed Currency (subject to the limitation set forth 
in Section 2.01(c)(iv)) or an ABR Loan denominated in Dollars. 


“Multiemployer Plan” means a multiemployer plan as defined in Section 
4001(a)(3) of ERISA. 


“Net Proceeds” means, with respect to any event, (a) the cash proceeds received 
in respect of such event including (i) any cash received in respect of any non-cash proceeds 
(including any cash payments received by way of deferred payment of principal pursuant to a 
note or installment receivable or purchase price adjustment receivable or otherwise, but 
excluding any interest payments), but only as and when received, (ii) in the case of a casualty, 
insurance proceeds and (iii) in the case of a condemnation or similar event, condemnation 
awards and similar payments, net of (b) the sum of (i) all reasonable fees and out-of-pocket 
expenses paid to third parties (other than Affiliates) in connection with such event, (ii) in the 
case of a sale, transfer or other disposition of an asset (including pursuant to a Sale and 
Leaseback Transaction or a casualty or a condemnation or similar proceeding), the amount of all 
payments required to be made as a result of such event to repay Indebtedness (other than Loans) 
secured by such asset or otherwise subject to mandatory prepayment as a result of such event and 
(iii) the amount of all taxes paid (or reasonably estimated to be payable) and the amount of any 
reserves established to fund contingent liabilities reasonably estimated to be payable, in each 
case that are directly attributable to such event (as determined reasonably and in good faith by a 
Financial Officer); provided that on the date on which such reserve is no longer required to be 
maintained, the remaining amount of such reserve shall then be deemed to be Net Proceeds. 


 “Non-Recourse Indebtedness” means Indebtedness: 


(1) as to which neither Parent nor any of the Restricted 
Subsidiaries (a) provides credit support of any kind (including any 
undertaking, agreement or instrument that would constitute Indebtedness) 
or (b) is directly or indirectly liable as a guarantor or otherwise; and 


(2) as to which the lenders have been notified in writing that 
they will not have any recourse to the stock or assets of Parent or any of 
the Restricted Subsidiaries (other than the Equity Interests of an 
Unrestricted Subsidiary). 


“Non-USD Multicurrency Tranche Revolving Credit Exposure” means, with 
respect to any Multicurrency Tranche Lender at any time, such Multicurrency Tranche Lender’s 
Multicurrency Tranche Revolving Credit Exposure with respect to Multicurrency Tranche 
Revolving Loans and Multicurrency Tranche Letters of Credit, in each case denominated in 
Agreed Currencies other than Dollars. 


“Non-USD Multicurrency Tranche Sublimit” means $500,000,000. 


“Non-U.S. Plan” means any plan, fund (including, without limitation, any 
superannuation fund and any Canadian Pension Plan) or other similar program established, 
contributed to (regardless of whether through direct contributions or through employee 
withholding) or maintained outside the United States of America by Parent or any one or more of 
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its Subsidiaries primarily for the benefit of employees of Parent or such Subsidiaries residing 
outside the United States of America, which plan, fund or other similar program provides, or 
results in, retirement income, a deferral of income in contemplation of retirement or payments to 
be made upon termination of employment, and which plan is not subject to ERISA or the Code. 


“Notes Issuers” means Irish Holdco, Endo Finance LLC and Endo Finco Inc. 


“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective 
Rate in effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for 
any day that is not a Business Day, for the immediately preceding Business Day); provided that 
if none of such rates are published for any day that is a Business Day, the term “NYFRB Rate” 
means the rate for a federal funds transaction quoted at 11:00 a.m. on such day received to the 
Administrative Agent from a Federal funds broker of recognized standing selected by it; 
provided, further, that if any of the aforesaid rates shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 


“Obligations” means all unpaid principal of and accrued and unpaid interest on 
the Loans, all LC Exposure, all accrued and unpaid fees and all expenses, reimbursements, 
indemnities and other obligations and indebtedness (including interest accruing during the 
pendency of any bankruptcy, insolvency, receivership, examinership or other similar proceeding, 
regardless of whether allowed or allowable in such proceeding), obligations and liabilities of any 
of Parent, the Borrowers and the other Loan Parties to any of the Lenders, the Administrative 
Agent, the Collateral Trustee, the Issuing Bank or any indemnified party, individually or 
collectively, existing on the Closing Date or arising thereafter, direct or indirect, joint or several, 
absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or unsecured, 
arising by contract, operation of law or otherwise, arising or incurred under this Agreement or 
any of the other Loan Documents or in respect of any of the Loans made or reimbursement or 
other obligations incurred or any of the Letters of Credit or other instruments at any time 
evidencing any thereof. 


“OFAC” means Office of Foreign Assets Control of the United States Department 
of the Treasury. 


“Other Applicable Indebtedness” means Indebtedness permitted hereunder that is 
secured on a pari passu basis with the Obligations. 


“Other Applicable Net Proceeds” means Net Proceeds or a comparable measure 
as determined in accordance with the documentation governing Other Applicable Indebtedness. 


“Other Refinancing Commitments” means the Other Refinancing Revolving 
Commitments and the Other Refinancing Term Commitments. 


“Other Refinancing Loans” means the Other Refinancing Revolving Loans and 
the Other Refinancing Term Loans. 


“Other Refinancing Revolving Commitments” means one or more Classes of 
Revolving Commitments hereunder or Extended Revolving Commitments that result from a 
Refinancing Amendment. 
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“Other Refinancing Revolving Loans” means the Revolving Loans made pursuant 
to any Other Refinancing Revolving Commitment. 


“Other Refinancing Term Commitments” means one or more Classes of Term 
Loan Commitments hereunder that result from a Refinancing Amendment. 


“Other Refinancing Term Loans” means one or more Classes of Term Loans that 
result from a Refinancing Amendment. 


“Other Taxes” means any and all present or future stamp or documentary taxes or 
any other excise or property taxes, charges or similar levies arising from any payment made 
hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this 
Agreement or any other Loan Document, other than Luxembourg registration duties (droits 
d’enregistrement) payable due to a registration, submission or filing by the Administrative 
Agent, a Lender or an Issuing Bank of any Loan Document, except if such registration, 
submission or filing is required to maintain, establish, enforce or preserve the rights of the 
Administrative Agent, a Lender or Issuing Bank under such Loan Document. 


“Other Term Loans” has the meaning set forth in Section 2.20(a). 


“Overnight Bank Funding Rate” means, for any day, the rate comprised of both 
overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking 
offices of depository institutions, as such composite rate shall be determined by the Federal 
Reserve Bank of New York as set forth on its public website from time to time, and published on 
the next succeeding Business Day by the Federal Reserve Bank of New York as an overnight 
bank funding rate (from and after such date as the Federal Reserve Bank of New York shall 
commence to publish such composite rate). 


“Overnight Foreign Currency Rate” means, for any amount payable in a Foreign 
Currency, the rate of interest per annum as determined by the Administrative Agent at which 
overnight or weekend deposits in the relevant currency (or if such amount due remains unpaid 
for more than three (3) Business Days, then for such other period of time as the Administrative 
Agent may elect) for delivery in immediately available and freely transferable funds would be 
offered by the Administrative Agent to major banks in the interbank market upon request of such 
major banks for the relevant currency as determined above and in an amount comparable to the 
unpaid principal amount of the related Credit Event, plus any taxes, levies, imposts, duties, 
deductions, charges or withholdings imposed upon, or charged to, the Administrative Agent by 
any relevant correspondent bank in respect of such amount in such relevant currency. 


“Parent” has the meaning set forth in the Preamble. 


“Participant” has the meaning set forth in Section 9.04(c)(i). 


“Participant Register” has the meaning set forth in Section 9.04(c)(ii). 


“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined 
in ERISA and any successor entity performing similar functions. 
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“Permitted Acquisition” means the purchase or other acquisition by Parent or any 
Restricted Subsidiary of Equity Interests in, or all or substantially all the assets of (or all or 
substantially all the assets constituting a business unit, division, product line (including rights in 
respect of any drug or other pharmaceutical product) or line of business of), any Person, or any 
Exclusive License of rights to a drug or other product line, in a single transaction or a series of 
related transactions if (a) (i) in the case of any purchase or other acquisition of Equity Interests in 
a Person, such Person (including each subsidiary of such Person to the extent such subsidiary 
was owned by such Person immediately prior to the purchase or acquisition), upon the 
consummation of such purchase or acquisition, will be a Restricted Subsidiary or (ii) in the case 
of any purchase, license or other acquisition of other assets, such assets will be owned and/or 
licensed by Parent or a Restricted Subsidiary; and (b) at the time of and immediately after giving 
effect (including pro forma effect) to any such purchase, license or other acquisition (subject to 
1.04), no Event of Default shall have occurred and be continuing.   


“Permitted Acquisition Consideration” means the sum of the cash purchase price 
for any Permitted Acquisition payable at or prior to the closing date of such Permitted 
Acquisition (and which, for the avoidance of doubt, shall not include any purchase price 
adjustment, royalty, earnout, contingent payment or any other deferred payment of a similar 
nature) plus the aggregate principal amount of Indebtedness assumed on such date in connection 
with such Permitted Acquisition. 


“Permitted Bond Hedge” means any Swap Agreement that (i) is settled (after 
payment of any premium or any prepayment thereunder) through the delivery of cash and/or 
Equity Interests (other than Disqualified Equity Interests) of Parent or (ii) initially is settled (after 
payment of any premium or any prepayment thereunder) through the delivery of cash and/or 
Equity Interests of any entity acquired in an acquisition permitted hereunder and in each case is 
entered into in connection with any Convertible Debt Securities or securities that became 
Convertible Debt Securities as a result of such acquisition, one of the purposes of which is, 
together with any Permitted Warrant entered into concurrently therewith, to provide for an 
effectively higher conversion premium. 


“Permitted Convertible Debt Hedge Transaction” means (i) any Permitted Bond 
Hedge and any Permitted Warrant or (ii) any capped call or similar transaction having 
substantially the same economic effect as the foregoing. 


“Permitted Encumbrances” means: 


(a) Liens imposed by law for taxes that are not yet due or payable or are being 
contested in compliance with Section 5.04 and Liens for unpaid utility charges; 


(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and 
other like Liens imposed by law, arising in the ordinary course of business and securing 
obligations that are not overdue by more than sixty (60) days or are being contested in 
compliance with Section 5.04; 


(c) pledges and deposits made in the ordinary course of business in 
compliance with workers’ compensation, unemployment insurance and other social 
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security laws or regulations or employment laws or to secure other public, statutory or 
regulatory obligations; 


(d) deposits and other liens to secure the performance of bids, trade contracts, 
leases, statutory obligations, surety and appeal bonds, performance bonds and other 
obligations of a like nature, in each case in the ordinary course of business; 


(e) judgment Liens in respect of judgments that do not constitute an Event of 
Default under clause (k) of Section 7.01 or securing appeal or surety bonds related to 
such judgments; 


(f) easements, zoning restrictions, rights-of-way and similar encumbrances on 
real property imposed by law or arising in the ordinary course of business that do not 
materially detract from the value of the affected property or interfere with the ordinary 
conduct of business of Parent or any Restricted Subsidiary; 


(g) banker’s liens, rights of setoff or similar rights and remedies as to deposit 
accounts or other funds maintained with depository institutions; provided that such 
deposit accounts or funds are not established or deposited for the purpose of providing 
collateral for any Indebtedness;  


(h) Liens arising by virtue of UCC financing statement filings (or similar 
filings under applicable law) regarding operating leases entered into by Parent and the 
Restricted Subsidiaries in the ordinary course of business; 


(i) Canadian Statutory Liens in respect of any amount which may be overdue 
but the validity of which is being contested in good faith and in respect of which adequate 
reserves have been established in accordance with GAAP;  


(j) Liens or rights of distress reserved in or exercisable under any lease for 
rent not at the time overdue or for compliance with the terms of such lease not at the time 
in default;  


(k) any obligations or duties affecting any Land due to any public utility or to 
any municipality or government, or to any statutory or public authority, with respect to 
any lease, franchise, grant, license or permit in good standing and any defects in title to 
structures or other facilities arising solely from the fact that such structures or facilities 
are constructed or installed on Land under government permits, leases or other grants in 
good standing; which obligations, duties and defects in the aggregate do not materially 
impair the use of such property, structures or facilities for the purpose for which they are 
held; and 


(l) the reservations, limitations, provisions and conditions, if any, expressed 
in any original grant from Her Majesty in Right of Canada or any province thereof of any 
real property located in Canada, provided they do not reduce the value of the assets of the 
Person or materially interfere with the use of such assets in the operation of the business 
of the Person. 
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“Permitted Exchange” means an exchange of real property of Parent or any 
Restricted Subsidiary which qualifies as a like kind exchange pursuant to and in compliance with 
Section 1031 of the Code. 


“Permitted First Lien Indebtedness” means Indebtedness secured on a pari passu 
first lien basis with the Secured Obligations that is incurred after the Closing Date by Parent or 
any of its Restricted Subsidiaries (and may in any case be co-borrowed or co-issued by any 
Borrower on a joint and several basis); provided that (i) both immediately prior to and after 
giving effect (including pro forma effect) thereto (subject to Section 1.04), no Event of Default 
shall exist or result therefrom, (ii) such Indebtedness shall not have a Weighted Average Life to 
Maturity that is less than the Weighted Average Life to Maturity of the then outstanding Class of 
Term Loans with the Latest Maturity Date that are secured on a pari passu basis with the Secured 
Obligations, (iii) such Indebtedness is not guaranteed by Parent or any Restricted Subsidiary 
other than the Loan Parties, (iv) immediately after giving effect to the issuance, incurrence or 
assumption of such Indebtedness (subject to Section 1.04), the First Lien Net Leverage Ratio on 
a pro forma basis shall not be greater than 2.50 to 1.00, (v) the holders of such Indebtedness or 
their Designated Representative shall have entered into an Approved Intercreditor Agreement, 
(vi) if such Indebtedness consists of term loans, then the applicable Borrower shall comply with 
the “most favored nation” pricing provision in the proviso in Section 2.20(c)(vi) as if such 
Indebtedness were Other Term Loans incurred under Section 2.20 (to the extent then applicable) 
and (vii) such Indebtedness may be incurred in the form of a bridge or other interim credit 
facility intended to be refinanced with long-term indebtedness (and such bridge or other interim 
credit facility shall be deemed to satisfy clause (ii) of this definition so long as (x) such credit 
facility includes customary “rollover” provisions and (y) assuming such credit facility were to be 
extended pursuant to such “rollover” provisions, such extended credit facility would comply with 
clause (ii) above) and in which case, on or prior to the first anniversary of the incurrence of such 
“bridge” or other interim credit facility, nothing in this definition shall prohibit the inclusion of 
customary terms for “bridge” facilities, including customary mandatory prepayment, repurchase 
or redemption provisions.  Permitted First Lien Indebtedness will include any Registered 
Equivalent Notes issued in exchange therefor. 


“Permitted Indebtedness” means Indebtedness (including Subordinated 
Indebtedness) that is incurred after the Closing Date by Parent or any Restricted Subsidiary (and 
may in any case be co-borrowed or co-issued by any Borrower on a joint and several basis); 
provided that (i) both immediately prior to and after giving effect (including pro forma effect) 
thereto (subject to Section 1.04), no Event of Default shall exist or result therefrom, (ii) such 
Indebtedness shall not have a Weighted Average Life to Maturity that is less than the Weighted 
Average Life to Maturity of the then outstanding Class of Term Loans with the Latest Maturity 
Date, (iii) such Indebtedness is not guaranteed by Parent or any Restricted Subsidiary other than 
the Loan Parties, (iv) the aggregate principal amount of Indebtedness permitted to be issued or 
incurred under this definition during such time as the Total Net Leverage Ratio would exceed 
6.50 to 1.00 (whether prior to or after giving effect (including pro forma effect) thereto and 
subject to Section 1.04), shall be limited to the greater of (x) together with the aggregate amount 
of all Indebtedness incurred pursuant to Section 6.01(t), $500,000,000 and (y) 10% of 
Consolidated EBITDA for the period of four (4) consecutive fiscal quarters ending as of the last 
day of the most recent fiscal quarter for which Financials have been delivered at such time  (it 
being understood and agreed that, for the avoidance of doubt, Indebtedness incurred during such 







56 
 


time when the Total Net Leverage Ratio is no greater than 6.50 to 1.00 (whether prior to or after 
giving effect (including pro forma effect subject to Section 1.04) thereto) shall be excluded from 
the limitation in this clause (iv)), (v) if such Indebtedness is to be secured, (A) the Secured Net 
Leverage Ratio shall not be greater than 3.50 to 1.00 (whether prior to or after giving effect 
(including pro forma effect) thereto and subject to Section 1.04) and (B) the holders of such 
Indebtedness or their Designated Representative shall have entered into an Approved 
Intercreditor Agreement and (vi) such Indebtedness may be incurred in the form of a bridge or 
other interim credit facility intended to be refinanced with long-term indebtedness (and such 
bridge or other interim credit facility shall be deemed to satisfy clause (ii) of this definition so 
long as (x) such credit facility includes customary “rollover” provisions and (y) assuming such 
credit facility were to be extended pursuant to such “rollover” provisions, such extended credit 
facility would comply with clause (ii) above) and in which case, on or prior to the first 
anniversary of the incurrence of such “bridge” or other interim credit facility, nothing in this 
definition shall prohibit the inclusion of customary terms for “bridge” facilities, including 
customary mandatory prepayment, repurchase or redemption provisions; provided that the 
aggregate principal amount of Permitted Indebtedness incurred by Restricted Subsidiaries which 
are not Loan Parties, together with the aggregate principal amount of Indebtedness under Section 
6.01(q) incurred in each case by such Restricted Subsidiaries, shall not exceed $100,000,000 at 
any time outstanding. Permitted Indebtedness will include any Registered Equivalent Notes 
issued in exchange therefor. For the avoidance of doubt, any provision requiring an offer to 
purchase such Indebtedness as a result of a change of control, delisting, or asset sale or any 
provision permitting holders to convert such Indebtedness shall be deemed not to violate clause 
(ii). 


“Permitted Investments” means: 


(a) direct obligations of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America (or by any agency 
thereof to the extent such obligations are backed by the full faith and credit of the United 
States of America), in each case maturing within one year from the date of acquisition 
thereof; 


(b) investments in commercial paper maturing within 270 days from the date 
of acquisition thereof and having, at such date of acquisition, a rating of P-2 (or higher) 
according to Moody’s or A-2 (or higher) according to S&P (or such similar equivalent 
rating or higher by at least one nationally recognized statistical rating organization (as 
defined in Rule 436 under the Securities Act)); 


(c) investments in certificates of deposit, banker’s acceptances and time 
deposits maturing within 180 days from the date of acquisition thereof issued or 
guaranteed by or placed with, and money market deposit accounts issued or offered by, 
any domestic office of any commercial bank organized under the laws of the United 
States of America or any State thereof which has a combined capital and surplus and 
undivided profits of not less than $500,000,000; 
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(d) fully collateralized repurchase agreements with a term of not more than 
thirty (30) days for securities described in clause (a) above and entered into with a 
financial institution satisfying the criteria described in clause (c) above; 


(e) money market funds that (i) comply with the criteria set forth in SEC Rule 
2a-7 under the Investment Company Act of 1940, (ii) are rated AAA by S&P and Aaa by 
Moody’s and (iii) have portfolio assets of at least $5,000,000,000; 


(f) in the case of Parent or any Foreign Subsidiary, other short-term 
investments that are analogous to the foregoing, are of comparable credit quality and are 
customarily used by companies in the jurisdiction of Parent or such Foreign Subsidiary 
for cash management purposes; 


(g) investments in auction rate securities to the extent held by Parent or any 
Restricted Subsidiary on the Closing Date; and 


(h) any other cash equivalent investments permitted by Parent’s investment 
policy as such policy is in effect and as disclosed to the Administrative Agent prior to the 
Closing Date and as such policy may be amended, restated, supplemented or otherwise 
modified from time to time with the consent of the Administrative Agent. 


“Permitted Junior Secured Refinancing Debt” means any secured Indebtedness 
incurred after the Closing Date by Parent or any Loan Party (and may in any case be co-
borrowed or co-issued by any Borrower on a joint and several basis) in the form of one or more 
series of junior lien notes or junior lien loans; provided that (i) such Indebtedness is secured by 
all or a portion of the Collateral on a junior-priority basis with the Obligations and is not secured 
by any property or assets of Parent, Parent or any Subsidiary other than the Collateral, (ii) such 
Indebtedness constitutes Credit Agreement Refinancing Indebtedness, (iii) such Indebtedness 
does not mature or have scheduled amortization or scheduled payments of principal and is not 
subject to mandatory redemption, repurchase, prepayment or sinking fund obligation (other than 
customary offers to repurchase upon a change of control, asset sale or casualty event and 
customary acceleration rights after an event of default, in each case subject to and after giving 
effect to such offers and rights under this Agreement) prior to the Latest Maturity Date at the 
time such Indebtedness is incurred, (iv) the security agreements relating to such Indebtedness are 
substantially the same as the Collateral Documents (with such differences as are reasonably 
satisfactory to the Administrative Agent), (v) such Indebtedness is not guaranteed by Parent or 
any of its Subsidiaries other than the Loan Parties, (vi) a Designated Representative acting on 
behalf of the holders of such Indebtedness shall have become party to or otherwise subject to the 
provisions of an Approved Intercreditor Agreement; provided that if such Indebtedness is the 
initial Permitted Junior Secured Refinancing Debt incurred after the Closing Date, then Parent, 
the Borrowers, the Subsidiary Guarantors, the Administrative Agent and the Designated 
Representative for such Indebtedness shall have executed and delivered an Approved 
Intercreditor Agreement and (vii) such Indebtedness may be incurred in the form of a bridge or 
other interim credit facility intended to be refinanced with long-term indebtedness (and such 
bridge or other interim credit facility shall be deemed to satisfy clause (iii) of this definition so 
long as (x) such credit facility includes customary “rollover” provisions and (y) assuming such 
credit facility were to be extended pursuant to such “rollover” provisions, such extended credit 
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facility would comply with clause (iii) above) and in which case, on or prior to the first 
anniversary of the incurrence of such “bridge” or other interim credit facility, clauses (ii) and (iii) 
of this definition shall not prohibit the inclusion of customary terms for “bridge” facilities, 
including customary mandatory prepayment, repurchase or redemption provisions. Permitted 
Junior Secured Refinancing Debt will include any Registered Equivalent Notes issued in 
exchange therefor. 


“Permitted Pari Passu Secured Refinancing Debt” means any secured 
Indebtedness incurred after the Closing Date by Parent or any Loan Party in the form of one or 
more series of senior secured notes or senior secured loans; provided that (i) such Indebtedness is 
secured by all or a portion of the Collateral on a pari passu basis (but without regard to the 
control of remedies) with the Obligations and is not secured by any property or assets of Parent 
or any Subsidiary other than the Collateral, (ii) such Indebtedness constitutes Credit Agreement 
Refinancing Indebtedness, (iii) such Indebtedness does not mature or have scheduled 
amortization or scheduled payments of principal and is not subject to mandatory redemption, 
repurchase, prepayment or sinking fund obligation (other than customary offers to repurchase 
upon a change of control, asset sale or casualty event and customary acceleration rights after an 
event of default, in each case subject to and after giving effect to such offers and rights under this 
Agreement) prior to the Latest Maturity Date at the time such Indebtedness is incurred, (iv) the 
security agreements relating to such Indebtedness are substantially the same as the Collateral 
Documents (with such differences as are reasonably satisfactory to the Administrative Agent), 
(v) such Indebtedness is not guaranteed by Parent or any of its Subsidiaries other than the Loan 
Parties, (vi) a Designated Representative acting on behalf of the holders of such Indebtedness 
shall have become party to or otherwise subject to the provisions of an Approved Intercreditor 
Agreement; provided that if such Indebtedness is the initial Permitted Pari Passu Secured 
Refinancing Debt incurred after the Closing Date, then Parent, the Borrowers, the Subsidiary 
Guarantors, the Administrative Agent and the Designated Representative for such Indebtedness 
shall have executed and delivered an Approved Intercreditor Agreement and (vii) such 
Indebtedness may be incurred in the form of a bridge or other interim credit facility intended to 
be refinanced with long-term indebtedness (and such bridge or other interim credit facility shall 
be deemed to satisfy clause (iii) of this definition so long as (x) such credit facility includes 
customary “rollover” provisions and (y) assuming such credit facility were to be extended 
pursuant to such “rollover” provisions, such extended credit facility would comply with clause 
(iii) above) and in which case, on or prior to the first anniversary of the incurrence of such 
“bridge” or other interim credit facility, clauses (ii) and (iii) of this definition shall not prohibit 
the inclusion of customary terms for “bridge” facilities, including customary mandatory 
prepayment, repurchase or redemption provisions. Permitted Pari Passu Secured Refinancing 
Debt will include any Registered Equivalent Notes issued in exchange therefor. 


“Permitted Receivables Facility” means any Receivables Facility (1) that meets 
the following conditions: (a) the Receivables Seller will have determined in good faith that such 
Receivables Facility (including financing terms, covenants, termination events and other 
provisions) is in the aggregate economically fair and reasonable to such Receivables Seller and 
(b) the sale, transfer, contribution or pledge of Receivables Assets to the applicable Person or 
Receivables Entity is made at fair market value (as reasonably determined in good faith by 
Parent) or (2) constituting a receivables financing facility. 
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“Permitted Receivables Facility Assets” means any Receivables Assets sold, 
transferred, contributed or pledged in connection with a Permitted Receivables Facility. 


“Permitted Receivables Facility Documents” means each of the documents and 
agreements entered into in connection with any Permitted Receivables Facility, including all 
documents and agreements relating to the issuance, funding and/or purchase of certificates and 
purchased interests or the incurrence of loans, as applicable, as such documents and agreements 
may be amended, modified, supplemented, refinanced or replaced from time to time. 


“Permitted Refinancing Indebtedness” means any Indebtedness issued in 
exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease 
or refund (collectively, to “Refinance”), other Indebtedness; provided that (a) the principal 
amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not 
exceed the principal amount (or accreted value, if applicable) of the Indebtedness so refinanced 
(plus unpaid accrued interest and premium (including tender premium) thereon, any committed 
or undrawn amounts and underwriting discounts, fees, commissions and expenses, associated 
with such Permitted Refinancing Indebtedness), (b) the final maturity date of such Permitted 
Refinancing Indebtedness is no earlier than the maturity date applicable to the Indebtedness 
being Refinanced (it being understood that, in each case, any provision requiring an offer to 
purchase such Indebtedness as a result of a change of control, delisting, asset sale or similar 
provision or any provision permitting holders to convert such Indebtedness shall not violate the 
foregoing restriction), (c) if the Indebtedness (including any Guarantee thereof) being 
Refinanced is by its terms subordinated in right of payment to the Secured Obligations, such 
Permitted Refinancing Indebtedness (including any Guarantee thereof) shall be subordinated in 
right of payment to the Secured Obligations on terms at least as favorable to the Lenders as those 
contained in the documentation governing the Indebtedness being Refinanced, taken as a whole 
(as determined in good faith by the board of directors of Parent), (d) such Permitted Refinancing 
Indebtedness contains mandatory redemption (or similar provisions), if any, covenants, if any, 
and events of default, if any, and is benefited by guarantees, if any, which are customary for 
Indebtedness of such type (reasonably determined in good faith by the board of directors of 
Parent), (e) no Permitted Refinancing Indebtedness shall have direct obligors or contingent 
obligors that were not the direct obligors or contingent obligors (or that would not have been 
required to become direct obligors or contingent obligors) in respect of the Indebtedness being 
Refinanced, (f) if the Indebtedness being Refinanced is secured, such Permitted Refinancing 
Indebtedness may be secured on terms no less favorable, taken as a whole, to the Secured Parties 
than those contained in the documentation (including any intercreditor agreement or collateral 
trust agreement) governing the Indebtedness being Refinanced (reasonably determined in good 
faith by Parent), (g) if the Indebtedness being refinanced was subject to an Approved 
Intercreditor Agreement, and if the respective Permitted Refinancing Indebtedness is to be 
secured by the Collateral, the Permitted Refinancing Indebtedness shall likewise be subject to 
Approved Intercreditor Agreement and (h) such Indebtedness may be incurred in the form of a 
bridge or other interim credit facility intended to be refinanced with long-term indebtedness (and 
such bridge or other interim credit facility shall be deemed to satisfy clause (b) of this definition 
so long as (x) such credit facility includes customary “rollover” provisions and (y) assuming 
such credit facility were to be extended pursuant to such “rollover” provisions, such extended 
credit facility would comply with clause (b) above) and in which case, on or prior to the first 
anniversary of the incurrence of such “bridge” or other interim credit facility, clause (d) of this 
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definition shall not prohibit the inclusion of customary terms for “bridge” facilities, including 
customary mandatory prepayment, repurchase or redemption provisions.  


“Permitted Unsecured Refinancing Debt” means any unsecured Indebtedness 
incurred after the Closing Date by Parent or any Loan Party (and may in any case be co-
borrowed or co-issued by any Borrower on a joint and several basis) in the form of one or more 
series of unsecured notes or loans; provided that (i) such Indebtedness is not secured by any 
property or assets of Parent or any Subsidiary, (ii) such Indebtedness constitutes Credit 
Agreement Refinancing Indebtedness, (iii) such Indebtedness does not mature or have scheduled 
amortization prior to the Latest Maturity Date at the time such Indebtedness is incurred (other 
than customary offers to repurchase upon a change of control or asset sale and customary 
acceleration rights after an event of default, in each case subject to and after giving effect to such 
offers and rights under this Agreement) (iv) such Indebtedness is not guaranteed by Parent or any 
of its Subsidiaries other than the Loan Parties and (v) such Indebtedness may be incurred in the 
form of a bridge or other interim credit facility intended to be refinanced with long-term 
indebtedness (and such bridge or other interim credit facility shall be deemed to satisfy clause 
(iii) of this definition so long as (x) such credit facility includes customary “rollover” provisions 
and (y) assuming such credit facility were to be extended pursuant to such “rollover” provisions, 
such extended credit facility would comply with clause (iii) above) and in which case, on or prior 
to the first anniversary of the incurrence of such “bridge” or other interim credit facility, clauses 
(ii) and (iii) of this definition shall not prohibit the inclusion of customary terms for “bridge” 
facilities, including customary mandatory prepayment, repurchase or redemption provisions.  
Permitted Unsecured Refinancing Debt will include any Registered Equivalent Notes issued in 
exchange therefor. 


“Permitted Warrant” means (i) one or more call options settled through the 
delivery of cash and/or Parent’s Equity Interests (not constituting Disqualified Equity Interests) 
or  (ii) one or more call options initially settled through the delivery of cash and/or the Equity 
Interests of any entity acquired in an acquisition permitted hereunder, in each case, sold 
concurrently with the entry into one or more Permitted Bond Hedges and having an initial strike 
or exercise price (howsoever defined) that is greater than the strike or exercise price (howsoever 
defined) of such Permitted Bond Hedge. 


“Person” means any natural person, corporation, limited liability company, trust, 
joint venture, association, company, partnership, Governmental Authority or other entity. 


“Plan” means any employee pension benefit plan (other than a Multiemployer 
Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 
of ERISA, and in respect of which Parent or any ERISA Affiliate is (or, if such plan were 
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in 
Section 3(5) of ERISA. 


“Platform” has the meaning assigned to such term in the final paragraph of 
Section 5.01. 


“Pledge Subsidiary” means (i) each Domestic Subsidiary and each Foreign 
Subsidiary organized under the laws of Canada (or any province, territory or subdivision thereof)  
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and (ii) subject to the Agreed Security Principles, each Foreign Subsidiary (other than any 
Foreign Subsidiary organized under the laws of Canada (or any province, territory or subdivision 
thereof)). 


“Pounds Sterling” means the lawful currency of the United Kingdom. 


“PPSA” means, as applicable, the Personal Property Security Act (Ontario) or the 
equivalent legislation in any other province or territory of Canada, including the Civil Code of 
Quebec. 


“Preferred Stock” means any Equity Interest with preferential rights of payment 
of dividends or upon liquidation, dissolution or winding up. 


“Prepayment Event” means: 


(a) any Asset Sale described in Sections 6.03(a)(xix), 6.03(a)(xx) or 
6.03(xxiii) (other than the Net Proceeds which, together with the aggregate amount of 
Net Proceeds received from all such sales, transfers or other dispositions occurring in the 
same fiscal year of Parent, do not exceed $100,000,000); or 


(b) any casualty or other insured damage to, or any taking under power of 
eminent domain or by condemnation or similar proceeding of, any property or asset of 
Parent or any Restricted Subsidiary with a fair market value immediately prior to such 
event greater than $100,000,000; or 


(c) the incurrence by Parent or any Restricted Subsidiary of any Indebtedness, 
other than Indebtedness permitted under Section 6.01 (excluding Credit Agreement 
Refinancing Indebtedness required to be applied towards the prepayment of any 
Obligations pursuant to Section 2.11(c)(2)) or permitted by the Required Lenders 
pursuant to Section 9.02. 


“Prime Rate” means the rate of interest per annum publicly announced from time 
to time by JPMorgan Chase Bank, N.A. as its prime rate in effect at its principal office in New 
York City; each change in the Prime Rate shall be effective from and including the date such 
change is publicly announced as being effective. 


“Process Agent” has the meaning assigned to such term in Section 9.09(e). 


“Public Lender” has the meaning assigned to such term in in the final paragraph 
of Section 5.01. 


“Purchase Offer” has the meaning assigned to such term in Section 2.24(a). 


“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each 
Guarantor that has total assets exceeding $10,000,000 at the time the relevant Guarantee or grant 
of the relevant security interest becomes effective with respect to such Swap Obligation or such 
other Person as constitutes an ECP and can cause another Person to qualify as an ECP at such 
time by entering into a keepwell under Section 1a(18)(A)(v)(II) of the Commodity Exchange 
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Act.  For purposes of this definition, “Swap Obligation” has the meaning set forth in the 
definition of Excluded Swap Obligation. 


“Quotation Day” means, with respect to any Eurocurrency Borrowing and any 
Interest Period, the Business Day on which it is market practice in the London interbank market 
for the Administrative Agent to give quotations for deposits in the Agreed Currency of such 
Eurocurrency Borrowing for delivery on the first day of such Interest Period. 


“Receivables” means accounts receivable, royalty or other revenue streams, 
including contract rights, lockbox accounts, records with respect to such accounts receivable, 
royalty or other revenue streams and other rights to payment and other assets related thereto 
created by or arising from sales of goods, leases of goods or the rendition of services rendered no 
matter how evidenced whether or not earned by performance (whether constituting accounts, 
general intangibles, chattel paper or otherwise). 


“Receivables Assets” means Receivables, the proceeds thereof and other revenue 
streams and other rights to payment customarily sold, transferred, contributed or pledged 
together with such Receivables in connection with a Receivables Facility.  


“Receivables Entity” means in connection with a Receivables Facility, any special 
purpose vehicle formed for the purpose of entering into a Receivables Facility and performing its 
duties and obligations (and exercising its rights) under the related Permitted Receivables Facility 
Documents, and that is not used for any other purpose or to engage in any other business or 
activity. For the avoidance of doubt, there may be more than one “Receivables Entity” with 
respect to any single Receivables Facility. 


“Receivables Facility” means a public or private transfer, sale, financing or 
pledge of Receivables Assets by which any Receivables Entity directly or indirectly securitizes a 
pool of specified Receivables Assets or pledges such specified Receivables Assets in a secured 
financing. 


“Receivables Facility Indebtedness” means (i) Indebtedness of any Receivables 
Entity that is incurred pursuant to an off- or on-balance sheet Receivables Facility and (ii) 
Indebtedness consisting of advances (which may be distributions or dividends) made to any 
Receivables Entity based upon securities issued by a Receivables Entity under a Receivables 
Facility. 


“Receivables Sellers” means Parent and those Subsidiaries that are from time to 
time party to the Permitted Receivables Facility Documents (other than any Receivables Entity). 


“Reference Period” in effect at any time means the most recent period of four 
consecutive fiscal quarters of Parent ended on or prior to such time (taken as one accounting 
period) in respect of which, subject to Section 1.04, financial statements for each quarter or fiscal 
year in such period have been or are required to be delivered pursuant to Section 5.01(a) or (b), 
as applicable; provided that, prior to the first date that financial statements have been or are 
required to be delivered pursuant to Section 5.01(a) or (b), the Reference Period in effect shall be 
the period of four consecutive full fiscal quarters of Parent ended prior to the Closing Date for 
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which financial statements would have been required to be delivered hereunder had the Closing 
Date occurred prior to the end of such period. 


“Refinanced Debt” has the meaning assigned to such term in the definition of 
“Credit Agreement Refinancing Indebtedness”. 


“Refinancing” means the following refinancing transactions (a) all Indebtedness 
of Parent and its Subsidiaries under the Existing Credit Agreement (other than any Existing 
Letters of Credit that are (or are deemed to be) Letters of Credit issued hereunder) shall have 
been repaid in full, together with all accrued but unpaid interest, fees and other amounts owing 
thereon, (b) all commitments, security interests and guaranties in connection with the 
Indebtedness to be refinanced pursuant to clause (a) above shall have been terminated and 
released, all to the reasonable satisfaction of the Administrative Agent and (c) the payment of all 
fees and expenses related to the foregoing transactions. 


“Refinancing Amendment” means an amendment to this Agreement in form and 
substance reasonably satisfactory to the Administrative Agent and the Borrowers executed by 
each of (a) Parent and the Borrowers, (b) the Administrative Agent, (c) the Issuing Bank (in the 
case of Other Refinancing Revolving Commitments or Other Refinancing Revolving Loans) and 
(d) each Refinancing Lender and Lender that agrees to provide any portion of the Credit 
Agreement Refinancing Indebtedness being incurred pursuant thereto, in accordance with 
Section 2.25. 


“Refinancing Lender” means, at any time, any bank, other financial institution or 
institutional investor that, in any case, is not an existing Lender (and that is not Parent or any of 
its Subsidiaries or Affiliates) and that agrees to provide any portion of any Credit Agreement 
Refinancing Indebtedness pursuant to a Refinancing Amendment in accordance with Section 
2.25; provided that each Refinancing Lender (other than any Person that is a Lender, an Affiliate 
of a Lender or an Approved Fund of a Lender at such time) shall be subject to the approval of the 
Administrative Agent and the Issuing Bank (in the case of Other Refinancing Revolving 
Commitments or Other Refinancing Revolving Loans) (such approval not to be unreasonably 
withheld or delayed), in each case to the extent any such consent would be required from the 
Administrative Agent and the Issuing Bank (in the case of Other Refinancing Revolving 
Commitments or Other Refinancing Revolving Loans) under Section 9.04(b)(i) for an 
assignment of Loans or Commitments to such Refinancing Lender. 


“Register” has the meaning set forth in Section 9.04(b)(iv).  


“Registered Equivalent Notes” means, with respect to any notes originally issued 
in a Rule 144A or other private placement transaction under the Securities Act, substantially 
identical notes (having the same Guarantees) issued in a dollar-for-dollar exchange therefor 
pursuant to an exchange offer registered with the SEC. 


“Related Indemnified Person” of an indemnified person means (a) any controlling 
person or controlled affiliate of such indemnified person, (b) the respective directors, officers, or 
employees of such indemnified person or any of its controlling persons or controlled affiliates 
and (c) the respective agents of such indemnified person or any of its controlling persons or 
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controlled affiliates, in the case of this clause (c), acting at the instructions of such indemnified 
person, controlling person or such controlled affiliate; provided that each reference to a 
controlled affiliate or controlling person in this sentence pertains to a controlled affiliate or 
controlling person involved in the negotiation or syndication of this Agreement and the Loans. 


“Related Parties” means, with respect to any specified Person, such Person’s 
Affiliates and the respective directors, officers, employees, agents and advisors of such Person 
and such Person’s Affiliates. 


“Release” means any release, spill, emission, discharge, leaking, pumping, 
injection, deposit, disposal, dispersal, leaching or migration of Hazardous Materials into the 
environment (including, without limitation, ambient air, surface water, groundwater and surface 
or subsurface strata). 


“Repricing Event” means (a) the prepayment or refinancing of any of the Term 
Loans with the incurrence by any Loan Party of any Indebtedness incurred for the primary 
purpose (as reasonably determined by Parent) of lowering the Effective Yield of the applicable 
Term Loans or (b) any effective reduction in the Effective Yield of any Term Loans (e.g., by 
way of amendment or waiver); provided that in no event shall any prepayment or repayment of 
Term Loans in connection with a (i) Change in Control or (ii) an Enterprise Transformative 
Event constitute a Repricing Event. 


“Required Lenders” means, at any time, Lenders having Credit Exposures and 
unused Commitments representing more than 50% of the sum of the total Credit Exposures and 
unused Commitments at such time; provided that the unused Term Loan Commitment and 
unused Revolving Commitment of, and the portion of the Credit Exposure held or deemed held 
by, any Defaulting Lender shall be excluded for purposes of making a determination of Required 
Lenders; provided, further, that the Loans of any Affiliated Lender shall in each case be excluded 
for purposes of making a determination of Required Lenders unless the action in question affects 
such Affiliated Lender in a disproportionately adverse manner than its effect on the other 
Lenders.  For all purposes of determining the Required Lenders hereunder, if any relevant Credit 
Exposures or unused Commitments are denominated in currencies other than Dollars, the 
respective Dollar Amounts (as determined in good faith by the Administrative Agent) thereof 
shall be utilized. 


“Responsible Officer” means, with respect to any Person, the chief executive 
officer, president, an executive vice president, senior vice president, manager, director, duly 
appointed attorney-in-fact or a Financial Officer.  Unless otherwise specified, a Responsible 
Officer refers to a Responsible Officer of Parent. 


“Restricted Payment” means any dividend or other distribution (whether in cash, 
securities or other property) with respect to any Equity Interests in Parent or any Restricted 
Subsidiary, or any payment (whether in cash, securities or other property), including any sinking 
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, 
cancellation or termination of any such Equity Interests in Parent or any Restricted Subsidiary or 
any option, warrant or other right to acquire any such Equity Interests in Parent or any Restricted 
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Subsidiary.  For the avoidance of doubt, any interest payments with respect to Convertible Debt 
Securities shall not constitute Restricted Payments. 


“Restricted Subsidiary” means any Subsidiary of Parent other than an 
Unrestricted Subsidiary. 


“Revolving Commitment” means a Dollar Tranche Commitment or a 
Multicurrency Tranche Commitment, as the context may require, and “Revolving Commitments” 
means, collectively, the Dollar Tranche Commitments and the Multicurrency Tranche 
Commitments. 


“Revolving Credit Exposure” means, with respect to any Revolving Lender at any 
time, the sum of the outstanding principal amount of such Revolving Lender’s Multicurrency 
Tranche Revolving Loans and Dollar Tranche Revolving Loans and its LC Exposure and 
Swingline Exposure at such time. 


“Revolving Facility” means the Revolving Commitments from time to time and 
the extensions of credit made thereunder. 


“Revolving Lender” means, as of any date of determination, each Lender that has 
a Revolving Commitment or, if the Revolving Commitments have terminated or expired, a 
Lender with Revolving Credit Exposure. 


“Revolving Loan” means any Multicurrency Tranche Revolving Loan or Dollar 
Tranche Revolving Loan, as the context may require, and “Revolving Loans” means, 
collectively, the Dollar Tranche Revolving Loans and the Multicurrency Tranche Revolving 
Loans. 


“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial 
Services LLC business. 


“Sale and Leaseback Transaction” means any sale or other transfer of any 
property or asset by any Person with the intent to lease such property or asset as lessee. 


“Sanctioned Country” means, at any time, a country, region or territory which is 
itself the subject or target of any Sanctions (at the time of this Agreement, Cuba, Iran, North 
Korea, Sudan, Syria and Crimea). 


“Sanctioned Person” means any Person listed in any Sanctions-related list of 
designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury or the U.S. Department of State, the United Nations Security Council, the 
European Union, any Member State of the European Union, or the United Kingdom (irrespective 
of its status vis-à-vis the European Union), (b) any Person operating, organized or resident in a 
Sanctioned Country or (c) any person owned in the aggregate 50% or more or controlled by any 
such person. 


“Sanctions” means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) the U.S. government, including those 
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administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State, or (b) the United Nations Security Council, the European Union, 
any European Union member state or Her Majesty’s Treasury of the United Kingdom. 


“Scheduled Bank” means a bank that is a Canadian chartered bank listed on 
Schedule I to the Bank Act (Canada). 


“Scheduled Principal Repayment Dates” means the last day of each March, June, 
September and December and the applicable Maturity Date. 


“SEC” means the United States Securities and Exchange Commission. 


“Secured Net Leverage Ratio” means the ratio of (a) Consolidated Secured Debt 
minus the aggregate amount of cash and Permitted Investment  of Parent and its Restricted 
Subsidiaries on such date that (x) would not appear as “restricted” on a consolidated balance 
sheet of Parent and its Restricted Subsidiaries or (y) are restricted or secured in favor of the 
Indebtedness incurred under this Agreement or other Indebtedness secured by a pari passu or 
junior Lien on the Collateral as permitted under this Agreement to (b) Consolidated EBITDA of 
Parent and its Restricted Subsidiaries for such Reference Period, in each case on a pro forma 
basis with such pro forma adjustments as are appropriate and consistent with Section 1.04. 


“Secured Obligations” means all Obligations, together with (i) all Swap 
Obligations owing to any Person that is the Administrative Agent, a Lead Arranger, a Lender or 
an Affiliate of any of the foregoing or was the Administrative Agent, a Lead Arranger, a Lender 
or an Affiliate of any of the foregoing at the time the applicable Swap Agreement was entered 
into (excluding, in case of any Guarantor that is not an ECP, any Excluded Swap Obligations) 
and (ii) Banking Services Obligations owing to one or more Lenders or their respective 
Affiliates. 


“Secured Parties” means the holders of the Secured Obligations from time to time 
and shall include (i) each Lender and the Issuing Bank in respect of its Loans and LC Exposure 
respectively, (ii) the Administrative Agent, the Collateral Trustee, the Issuing Bank and the 
Lenders in respect of all other present and future obligations and liabilities of Parent and each 
Restricted Subsidiary of every type and description arising under or in connection with this 
Agreement or any other Loan Document, (iii) with respect to any Swap Agreement, each Person 
that is the Administrative Agent, a Lead Arranger, a Lender or an Affiliate of any of the 
foregoing or was the Administrative Agent, a Lead Arranger, a Lender or an Affiliate of any of 
the foregoing at the time such Swap Agreement was entered into with such Person by Parent or 
any Restricted Subsidiary, (iv) each Lender and Affiliate of such Lender in respect of Banking 
Services Agreements entered into with such Person by Parent or any Restricted Subsidiary, 
(v) each indemnified party under Section 9.03 in respect of the obligations and liabilities of the 
Borrowers to such Person hereunder and under the other Loan Documents, and (vi) their 
respective successors and (in the case of a Lender, permitted) transferees and assigns. 


“Securities Act” means the United States Securities Act of 1933, as amended 
from time to time and any successor statute. 
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“Series” means, with respect to the Existing Senior Notes, each of (i) the 2011 
Senior Notes (ii) the 2013 Senior Notes, (iii) the 2014 Senior Notes, and (iv) the 2015 Senior 
Notes. 


“SPC” has the meaning assigned to such term in Section 9.04(f). 


“Specified Controlled Foreign Corporation” means any Subsidiary of the Lux 
Borrower or any Additional Borrower (i) which is a “controlled foreign corporation” within the 
meaning of Section 957 of the Code or (ii) substantially all of the assets of which are Equity 
Interests of Persons described in clause (i). 


“Specified Transaction” means: 


(1) solely for the purposes of determining the applicable cash 
balance, any contribution of capital, including as a result of an issuance of 
Equity Interests, to Parent, in each case, in connection with an acquisition 
or Investment,  


(2) any designation of operations or assets of Parent or a 
Restricted Subsidiary as discontinued operations (as defined under 
GAAP),  


(3) any Investment that results in a Person becoming a 
Restricted Subsidiary,  


(4) any designation of a Subsidiary as a Restricted Subsidiary 
or an Unrestricted Subsidiary in compliance with this Agreement,  


(5) any purchase or other acquisition of a business of any 
Person, of assets constituting a business unit, line of business or division 
of any Person, 


(6) any Asset Sale (without regard to any de minimis 
thresholds set forth therein) (a) that results in a Restricted Subsidiary 
ceasing to be a Subsidiary of Parent or (b) of a business, business unit, line 
of business or division of Parent or a Restricted Subsidiary, in each case 
whether by merger, amalgamation, consolidation or otherwise,  


(7) any operational changes identified by Parent that have been 
made by the Borrower or any Restricted Subsidiary during the Reference 
Period,  


(8) any borrowing of Incremental Loans or Incremental 
Equivalent Debt (or establishment of Incremental Commitments), or 


(9) or any Restricted Payment or other transaction that by the 
terms of this Agreement requires a financial ratio to be calculated on a pro 
forma basis. 
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“Statutory Reserve Rate” means, with respect to any currency, a fraction 
(expressed as a decimal), the numerator of which is the number one and the denominator of 
which is the number one minus the aggregate of the maximum reserve, liquid asset, fees or 
similar requirements (including any marginal, special, emergency or supplemental reserves or 
other requirements) established by any central bank, monetary authority, the Board, the Financial 
Services Authority, the European Central Bank or other Governmental Authority for any 
category of deposits or liabilities customarily used to fund loans in such currency, expressed in 
the case of each such requirement as a decimal.  Such reserve, liquid asset, fees or similar 
requirements shall, in the case of Dollar denominated Loans, include those imposed pursuant to 
Regulation D of the Board.  Eurocurrency Loans shall be deemed to be subject to such reserve, 
liquid asset, fee or similar requirements without benefit of or credit for proration, exemptions or 
offsets that may be available from time to time to any Lender under any applicable law, rule or 
regulation, including Regulation D of the Board.  The Statutory Reserve Rate shall be adjusted 
automatically on and as of the effective date of any change in any reserve, liquid asset or similar 
requirement. 


“Subordinated Indebtedness” means any Indebtedness of Parent or any Restricted 
Subsidiary the payment of which is subordinated to payment of the obligations under the Loan 
Documents. 


“subsidiary” means, with respect to any Person at any date, any corporation, 
limited liability company, partnership, association or other entity the accounts of which would be 
consolidated with those of such Person in such Person’s consolidated financial statements if such 
financial statements were prepared in accordance with GAAP as of such date, as well as any 
other corporation, limited liability company, partnership, association or other entity of which 
securities or other ownership interests representing more than 50% of the equity or more than 
50% of the ordinary voting power or, in the case of a partnership, more than 50% of the general 
partnership interests are, as of such date, owned, Controlled or held. 


“Subsidiary” means any subsidiary of Parent (unless a contrary intention appears 
herein). 


“Subsidiary Guarantor” means each wholly-owned Material Subsidiary (or any 
other Restricted Subsidiary designated by Parent as a Subsidiary Guarantor) that is party to the 
Subsidiary Guaranty from time to time.  Notwithstanding anything herein or in any other Loan 
Document to the contrary, no Receivables Entity or Excluded Subsidiary shall be required to be a 
Subsidiary Guarantor. 


“Subsidiary Guaranty” means that certain Guaranty dated as of the Closing Date 
(including any and all supplements thereto) and executed by each Subsidiary Guarantor, 
including any modification thereto or any separate Guarantee executed and delivered by any 
Foreign Loan Party in accordance with Section 5.09 and the Agreed Security Principles. 


“Swap Agreement” means any agreement with respect to any swap, forward, 
future or derivative transaction or option or similar agreement involving, or settled by reference 
to, one or more rates, currencies, commodities, equity or debt instruments or securities, or 
economic, financial or pricing indices or measures of economic, financial or pricing risk or value 
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or any similar transaction or any combination of these transactions; provided that no phantom 
stock or similar plan providing for payments only on account of services provided by current or 
former directors, officers, employees or consultants of Parent or the Restricted Subsidiaries shall 
be a Swap Agreement. 


“Swap Obligations” means any and all obligations of Parent or any Restricted 
Subsidiary, whether absolute or contingent and howsoever and whensoever created, arising, 
evidenced or acquired (including all renewals, extensions and modifications thereof and 
substitutions therefor), under (a) any and all Swap Agreements with the Administrative Agent, a 
Lead Arranger, a Lender or an Affiliate of any of the foregoing or a Person that was the 
Administrative Agent, a Lead Arranger, a Lender or an Affiliate of any of the foregoing at the 
time such Swap Agreement was entered into, and (b) any and all cancellations, buy backs, 
reversals, terminations or assignments of any such Swap Agreement transaction. 


“Swingline Exposure” means, at any time, the aggregate principal amount of all 
Swingline Loans outstanding at such time.  The Swingline Exposure of any Lender at any time 
shall be its Dollar Tranche Percentage of the total Swingline Exposure at such time. 


“Swingline Lender” means JPMorgan Chase Bank, N.A., in its capacity as lender 
of Swingline Loans hereunder. 


“Swingline Loan” means a Loan made pursuant to Section 2.05. 


“Syndication Agent” means Citigroup Capital Markets Inc. in its capacity as 
syndication agent. 


“TARGET” means the Trans-European Automated Real-time Gross Settlement 
Express Transfer (TARGET) payment system (or, if such payment system ceases to be operative, 
such other payment system (if any) reasonably determined by the Administrative Agent to be a 
suitable replacement) for the settlement of payments in euro.  


“Taxes” means any and all present or future taxes, levies, imposts, duties, 
deductions, fees, assessments, charges or withholdings imposed by any Governmental Authority, 
including any interest, additions to tax or penalties applicable thereto. 


“Term Lender” means any Term Lender, any Incremental Term Lender and any 
Extending Term Lender. 


“Term Loan Commitments” means the Initial Term Loan Commitments and any 
Incremental Term Loan Commitments. 


“Term Loans” means the Initial Term Loans, any Incremental Term Loan 
(including any Other Term Loan), any Other Refinancing Term Loans of the applicable Class or 
any Extended Term Loan. 


“TEU” means a security (or combination of securities) that is composed of a 
prepaid stock purchase contract relating to the Equity Interest of Parent and an amortizing note. 
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“Total Net Leverage Ratio” means the ratio of (i) Consolidated Total 
Indebtedness minus the aggregate amount of cash and Permitted Investments of Parent and its 
Restricted Subsidiaries on such date that (x) would not appear as “restricted” on a consolidated 
balance sheet of Parent and its Restricted Subsidiaries or (y) are restricted or secured in favor of 
the Indebtedness incurred under this Agreement or other Indebtedness secured by a pari passu or 
junior Lien on the Collateral as permitted under this Agreement to (ii) Consolidated EBITDA of 
Parent and its Restricted Subsidiaries for such Reference Period, in each case on a pro forma 
basis with such pro forma adjustments as are appropriate and consistent with Section 1.04. 


“Tranche” means a category of Commitments and extensions of credit thereunder.  
For purposes hereof, each of the following comprises a separate Tranche: (a) Multicurrency 
Tranche Commitments, Multicurrency Tranche Revolving Loans and Multicurrency Tranche 
Letters of Credit, (b) Dollar Tranche Commitments, Dollar Tranche Revolving Loans, Dollar 
Tranche Letters of Credit and Swingline Loans and (c) Term Loan Commitments and 
Term Loans. 


“Transactions” means (a) the execution, delivery and performance by the Loan 
Parties of this Agreement and the other Loan Documents, (b) the borrowing of Loans and other 
credit extensions, the use of the proceeds thereof and the issuance of Letters of Credit hereunder, 
(c) the execution, delivery and performance by the applicable Loan Parties of the 2017 Senior 
Secured Notes Indenture and the issuance of 2017 Senior Secured Notes pursuant thereto, (d) the 
granting of Liens pursuant to the Collateral Documents, (e)  the Refinancing, (f) any other 
transactions related to or entered into in connection with any of the foregoing and (g) the 
payment of the fees and expenses incurred in connection with any of the foregoing. 


“Transaction Expenses” means any fees, expenses, costs or charges incurred or 
paid by Parent, any Borrower or any other Restricted Subsidiary in connection with the 
Transactions. 


“Type”, when used in reference to any Loan or Borrowing, refers to Loans or 
Borrowings in a single currency and whether the rate of interest on such Loan, or on the Loans 
comprising such Borrowing, is determined by reference to the Adjusted LIBO Rate, the 
Alternate Base Rate, the Canadian Prime Rate or the CDOR Rate. 


“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of New York or any other state the laws of which are required to be applied in connection 
with the issue of perfection of security interests. 


“UK Security Documents” means the following English-law governed 
documents: (i) a Debenture, dated the Closing Date, between the Loan Parties formed under the 
laws of the United Kingdom and the Collateral Trustee on behalf of the Secured Parties (as 
defined in the Collateral Trust Agreement) and (ii) a share charge, dated as of the Closing Date, 
among the Collateral Trustee on behalf of the Secured Parties (as defined in the Collateral Trust 
Agreement) and any Loan Party as of the Closing Date which directly hold Equity Interests 
(excluding Excluded Equity Interests and subject to the Agreed Security Principles) issued by 
any Restricted Subsidiary (other than any Excluded Equity Interests) incorporated in England 
and Wales. 
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“Unliquidated Obligations” means, at any time, any Secured Obligations (or 
portion thereof) that are contingent in nature or unliquidated at such time, including any Secured 
Obligation that is: (i) an obligation to reimburse a bank for drawings not yet made under a letter 
of credit issued by it; (ii) any other obligation (including any guarantee) that is contingent in 
nature at such time; or (iii) an obligation to provide collateral to secure any of the foregoing 
types of obligations. 


“Unrestricted Subsidiary” means (a) each Subsidiary on the Closing Date which is 
noted on Schedule 3.01 hereof, (b) after the Closing Date, any additional Subsidiaries of Parent 
designated by the board of directors of Parent as an “Unrestricted Subsidiary” pursuant to 
Section 5.10, and (c) any Subsidiary of any of the foregoing. 


“Upfront Payments” means any upfront or similar payments made during the 
period of twelve months ending on the Closing Date or arising thereafter in connection with any 
drug or pharmaceutical product research and development or collaboration arrangements or the 
closing of any Drug Acquisition. 


“US Borrower” means any Borrower (other than the Co-Borrower) that is a 
“United States Person” as defined in Section 7701(a)(30) of the Code.  


“US Borrowings” means any Borrowing of a US Borrower. 


“US Share Pledge Agreement” means that certain Share Pledge Agreement 
(including any and all supplements thereto), dated as of the Closing Date, initially between 
Parent, the Lux Borrower and each Foreign Subsidiary that is a Subsidiary Guarantor and the 
Collateral Trustee, for the benefit of the Collateral Trustee and the other Secured Parties (as 
defined in the Collateral Trust Agreement), and any other pledge or security agreement entered 
into after the Closing Date by any other Loan Party that is a Foreign Subsidiary (as required by 
this Agreement or any other Loan Document) with the Collateral Trustee. 


“US Security Agreement” means that certain Pledge and Security Agreement 
(including any and all supplements thereto), dated as of the Closing Date, initially between the 
Lux Borrower and each Domestic Subsidiary that is a Subsidiary Guarantor and the Collateral 
Trustee, for the benefit of the Collateral Trustee and the other Secured Parties (as defined in the 
Collateral Trust Agreement), and any other pledge or security agreement entered into after the 
Closing Date by any other Loan Party that is a Domestic Subsidiary (as required by this 
Agreement or any other Loan Document) with the Collateral Trustee. 


“USA Patriot Act” has the meaning assigned to such term in Section 9.14. 


“Weighted Average Life to Maturity” means, when applied to any Indebtedness at 
any date, the number of years obtained by dividing: (a) the sum of the products obtained by 
multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or 
other required payments of principal, including payment at final maturity, in respect thereof, by 
(ii) the number of years (calculated to the nearest one-twelfth) that will elapse between such date 
and the making of such payment; by (b) the then outstanding principal amount of such 
Indebtedness. 
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“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I 
of Subtitle E of Title IV of ERISA. 


“Write-Down and Conversion Powers” means, with respect to any EEA 
Resolution Authority, the write-down and conversion powers of such EEA Resolution Authority 
from time to time under the Bail-In Legislation for the applicable EEA Member Country, which 
write-down and conversion powers are described in the EU Bail-In Legislation Schedule. 


“2011 Senior Notes” means, collectively, (i) the $3,720,000 7.25% senior notes 
due January 15, 2022 and (ii) any Registered Equivalent Notes in respect of any of the foregoing, 
in each case issued pursuant to the 2011 Senior Notes Indenture. 


“2011 Senior Notes Indentures” means each of the Indentures dated as of June 8, 
2011, among Endo, the Subsidiaries of Endo party thereto as guarantors and Wells Fargo Bank, 
National Association, as trustee, under which the 2011 Senior Notes are outstanding. 


“2013 Senior Notes” means the 5.75% senior notes due January 15, 2022 issued 
pursuant to the 2013 Senior Notes Indenture. 


“2013 Senior Notes Indenture” means the Indenture dated as of December 19, 
2013 by Endo Finance LLC and Wells Fargo Bank, National Association, as trustee. 


“2013 Senior Notes Issuer” means Endo Finance LLC, a limited liability company 
organized under the laws of Delaware. 


“2014 Senior Notes” means, collectively, (i) the $481,894,000 7% senior notes 
due July 15, 2019, (ii) the $396,280,000 7.25% senior notes due January 15, 2022, (iii) the 
$392,963,000 7% senior notes due December 15, 2020 and (iv) the $750,000,000 5.375% senior 
notes due 2023, in each case issued pursuant to the applicable 2014 Senior Notes Indentures. 


“2014 Senior Notes Indentures” means the indenture dated as of June 30, 2014 by 
and among Endo Finance LLC, Endo Finco Inc., the guarantors named therein and Wells Fargo 
Bank, National Association, as trustee. 


“2015 Senior Notes” means, collectively, (i) the $1,200,000,000 6% senior notes 
due 2025 and (ii) the $1,635,000,000 6% senior notes due 2023, in each case issued pursuant to 
the applicable 2015 Senior Notes Indenture. 


“2015 Senior Notes Indenture” means the (i) the indenture dated as of January 27, 
2015 by and among Irish Holdco, Endo Finance LLC, Endo Finco Inc., the guarantors named 
therein and Wells Fargo Bank, National Association, as trustee and (ii) the indenture dated as of 
July 9, 2015 by and among Irish Holdco, Endo Finance LLC, Endo Finco Inc., the guarantors 
named therein and Wells Fargo Bank, National Association, as trustee.  


“2017 Senior Secured Notes” means the 5.875% senior secured notes due October 
15, 2024 issued pursuant to the 2017 Senior Secured Notes Indenture. 
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“2017 Senior Secured Notes Indenture” means the Indenture dated as of April 27, 
2017 among Irish Holdco, Endo Finance LLC, Endo Finco Inc., the guarantors named therein 
and Wells Fargo Bank, National Association, as trustee (the “2017 Senior Secured Notes 
Trustee”). 


Section 1.02 Classification of Loans and Borrowings.  For purposes of this Agreement, 
Loans may be classified and referred to by Class (e.g., a “Dollar Tranche Revolving Loan”) or 
by Type (e.g., a “Eurocurrency Loan”) or by Class and Type (e.g., a “Eurocurrency Dollar 
Tranche Revolving Loan”).  Borrowings also may be classified and referred to by Class (e.g., a 
“Dollar Tranche Revolving Borrowing”) or by Type (e.g., a “Eurocurrency Borrowing”) or by 
Class and Type (e.g., a “Dollar Tranche Eurocurrency Revolving Borrowing”). 


Section 1.03 Terms Generally.  (i) The definitions of terms herein shall apply equally to 
the singular and plural forms of the terms defined.  Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms.  The words 
“include”, “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation”.  The word “will” shall be construed to have the same meaning and effect as the word 
“shall”.  The word “law” shall be construed as referring to all statutes, rules, regulations, codes 
and other laws (including official rulings and interpretations thereunder having the force of law 
or with which affected Persons customarily comply), and all judgments, orders and decrees, of 
all Governmental Authorities.  Unless the context requires otherwise (a) any definition of or 
reference to any agreement, instrument or other document herein shall be construed as referring 
to such agreement, instrument or other document as from time to time amended, restated, 
supplemented or otherwise modified (subject to any restrictions on such amendments, 
restatements, supplements or modifications set forth herein), (b) any definition of or reference to 
any statute, rule or regulation shall be construed as referring thereto as from time to time 
amended, supplemented or otherwise modified (including by succession of comparable successor 
laws), (c) any reference herein to any Person shall be construed to include such Person’s 
successors and assigns (subject to any restrictions on assignment set forth herein) and, in the case 
of any Governmental Authority, any other Governmental Authority that shall have succeeded to 
any or all functions thereof, (d) the words “herein”, “hereof” and “hereunder”, and words of 
similar import, shall be construed to refer to this Agreement in its entirety and not to any 
particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and Schedules 
shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this 
Agreement and (f) the words “asset” and “property” shall be construed to have the same meaning 
and effect and to refer to any and all tangible and intangible assets and properties, including cash, 
securities, accounts and contract rights.  Any references in this Agreement or any other Loan 
Document to “Permitted Encumbrances” is not intended to subordinate or postpone, and shall not 
be interpreted as subordination or postponing, or as any agreement to subordinate or postpone, 
any Lien created by any of the Loan Documents to any Permitted Encumbrance.  


(ii) For purposes of determining compliance with any Section of 
Article VI, in the event that any Lien, Investment, Indebtedness, Asset Sale, Restricted 
Payment or affiliate transaction meets the criteria of one or more of the categories of 
transactions permitted pursuant to any clause of any one of such Sections, such 
transaction (or portion thereof) at any time, shall be permitted under one or more of such 
clauses of such Section as determined by the applicable Borrower in its sole discretion at 
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such time.  For purposes of determining compliance with the incurrence of any Credit 
Agreement Refinancing Indebtedness, Permitted Pari Passu Secured Refinancing Debt, 
Permitted Junior Secured Refinancing Debt, Permitted Refinancing Indebtedness and 
Permitted Unsecured Refinancing Debt that restricts the amount of such Indebtedness 
relative to the amount of Refinanced Debt, the Borrowers may incur an incremental 
principal amount of such Credit Agreement Refinancing Indebtedness, Permitted Pari 
Passu Secured Refinancing Debt, Permitted Junior Secured Refinancing Debt, Permitted 
Refinancing Indebtedness or Permitted Unsecured Refinancing Debt to the extent that the 
excess portion of such Credit Agreement Refinancing Indebtedness, Permitted Pari Passu 
Secured Refinancing Debt, Permitted Junior Secured Refinancing Debt, Permitted 
Refinancing Indebtedness or Permitted Unsecured Refinancing Debt would otherwise be 
permitted to be incurred in accordance with this Agreement.  For purposes of determining 
compliance with the incurrence of any Indebtedness under Revolving Commitments in 
reliance on compliance with any ratio, if on the date such Revolving Commitments are 
established, the applicable ratio is satisfied after giving pro forma effect to the incurrence 
of the entire committed amount of then proposed Indebtedness thereunder, then such 
committed amount under such Revolving Commitments may thereafter be borrowed and 
reborrowed, in whole or in part, from time to time, without further compliance with any 
ratio. 


(iii) Notwithstanding anything to the contrary herein, with respect 
to any amounts incurred or transactions entered into (or consummated) in reliance on a 
provision of this Agreement under a restrictive covenant (including Section 2.20) that 
does not require compliance with a financial ratio or test (including, without limitation, 
any First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test or any Total 
Net Leverage Ratio test) (any such amounts, the “Fixed Amounts”) substantially 
concurrently with any amounts incurred or transactions entered into (or consummated) in 
reliance on a provision of this Agreement in the same restrictive covenant (including 
Section 2.20) that requires compliance with any such financial ratio or test (any such 
amounts, the “Incurrence Based Amounts”), it is understood and agreed that the Fixed 
Amounts (and any cash proceeds thereof) shall be disregarded in the calculation of the 
financial ratio or test applicable to the Incurrence Based Amounts in connection with 
such substantially concurrent incurrence. 


Section 1.04 Accounting Terms; GAAP; Pro Forma Calculations.  (a) Except as 
otherwise expressly provided herein, all terms of an accounting or financial nature shall be 
construed in accordance with GAAP, as in effect from time to time; provided that, if Parent 
notifies the Administrative Agent that Parent requests an amendment to any provision hereof to 
eliminate the effect of any change occurring after the Closing Date in GAAP or in the application 
thereof on the operation of such provision (or if the Administrative Agent notifies Parent that the 
Required Lenders request an amendment to any provision hereof for such purpose), regardless of 
whether any such notice is given before or after such change in GAAP or in the application 
thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied 
immediately before such change shall have become effective until such notice shall have been 
withdrawn or such provision amended in accordance herewith.  At any time after the Closing 
Date, Parent may elect (by written notice to the Administrative Agent) to change its financial 
reporting (both hereunder and for its audited financial statements generally) from GAAP to 
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International Financial Reporting Standards (as issued by the International Accounting Standards 
Board and the International Financial Reporting Standards Interpretations Committee and/or 
adopted by the European Union (“IFRS”)) , as in effect from time to time, in which case all 
references herein to GAAP (except for historical financial statements theretofore prepared in 
accordance with GAAP) shall instead be deemed references to the IFRS and the related 
accounting standards as shown in the first set of audited financial statements prepared in 
accordance therewith and delivered pursuant to this Agreement; provided that, if Parent notifies 
the Administrative Agent that Parent requests an amendment to any provision hereof to eliminate 
the effect of any change occurring as a result of the adoption of IFRS or in the application 
thereof on the operation of such provision (or if the Administrative Agent notifies Parent that the 
Administrative Agent or the Required Lenders request an amendment to any provision hereof for 
such purpose), then such provision shall be interpreted on the basis of GAAP as otherwise 
required above (and without regard to this sentence) until such notice shall have been withdrawn 
or such provision amended in accordance herewith.  Notwithstanding any other provision 
contained herein, all terms of an accounting or financial nature used herein shall be construed, 
and all computations of amounts and ratios referred to herein shall be made (i) without giving 
effect to any election under Accounting Standards Codification 825-10-25 (or any other 
Accounting Standards Codification or Financial Accounting Standard having a similar result or 
effect) to value any Indebtedness or other liabilities of Parent or any Subsidiary at “fair value”, 
as defined therein, (ii) without giving effect to any treatment of Indebtedness in respect of 
convertible debt instruments under Accounting Standards Codification 470-20 (or any other 
Accounting Standards Codification or Financial Accounting Standard having a similar result or 
effect) to value any such Indebtedness in a reduced or bifurcated manner as described therein, 
and such Indebtedness shall at all times be valued at the full stated principal amount thereof and 
(iii) for the avoidance of doubt, except as provided in the definition of “Consolidated Net 
Income”, without giving effect to the financial condition, results and performance of the 
Unrestricted Subsidiaries. 


(b) Notwithstanding anything to the contrary herein, financial ratios 
and tests, including the First Lien Net Leverage Ratio, the Secured Net Leverage Ratio and 
the Total Net Leverage Ratio shall be calculated in the manner prescribed by this 
Section 1.04; provided that notwithstanding anything to the contrary in clauses (c), (d), (e) or 
(f) of this Section 1.04, when calculating the Total Net Leverage Ratio for purposes of (i) the 
definition of “Applicable Rate,” (ii) the Applicable Excess Cash Flow Percentage for the 
purposes of the mandatory prepayment required by clause (3) of Section 2.11(c) and (iii) the 
Financial Covenant (other than for the purpose of determining pro forma compliance 
therewith), the events described in this Section 1.04 that occurred subsequent to the end of 
the applicable Reference Period shall not be given pro forma effect; provided however that 
voluntary prepayments made pursuant to Section 2.11(a) during any fiscal year (without 
duplication of any prepayments in such fiscal year that reduced the amount of Excess Cash 
Flow required to be repaid pursuant to Section 2.11(c) for any prior fiscal year) shall be 
given pro forma effect after such fiscal year-end and prior to the time any mandatory 
prepayment pursuant to Section 2.11(c) is due for purposes of calculating the Total Net 
Leverage Ratio for purposes of determining the Applicable Excess Cash Flow Percentage for 
such mandatory prepayment, if any.  In addition, whenever a financial ratio or test is to be 
calculated on a pro forma basis, (1) the reference to “Reference Period” for purposes of 
calculating such financial ratio or test shall be deemed to be a reference to, and shall be based 
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on, the most recently ended Reference Period for which Financials of Parent have been (or 
are required to be) delivered (it being understood that for purposes of determining pro forma 
compliance with the Financial Covenant, if no Reference Period with an applicable level 
cited in the Financial Covenant has passed, the applicable level shall be the level for the first 
Reference Period cited in the Financial Covenant with an indicated level and (2) such 
calculation shall not net the cash proceeds of any Indebtedness being incurred at the time of 
such calculation. 


(c) For purposes of calculating any financial ratio or test (or 
Consolidated EBITDA or Consolidated Total Assets), Specified Transactions (and, subject to 
clause (e) below, the incurrence or repayment of any Indebtedness in connection therewith) 
that have been made (a) during the applicable Reference Period or (b) subsequent to such 
Reference Period and prior to or simultaneously with the event for which the calculation of 
any such ratio is made shall be calculated on a pro forma basis assuming that all such 
Specified Transactions (and any increase or decrease in Consolidated EBITDA and the 
component financial definitions used therein attributable to any Specified Transaction) had 
occurred on the first day of the applicable Reference Period (or, in the case of Total Assets, 
on the last day of the applicable Reference Period).  If since the beginning of any applicable 
Reference Period any Person that subsequently became a Restricted Subsidiary or was 
merged, amalgamated or consolidated with or into Parent or any Restricted Subsidiary since 
the beginning of such Reference Period shall have made any Specified Transaction that 
would have required adjustment pursuant to this Section 1.04, then such financial ratio or test 
(or Consolidated EBITDA or Consolidated Total Assets) shall be calculated to give pro 
forma effect thereto in accordance with this Section 1.04. 


(d) Whenever pro forma effect is to be given to a Specified 
Transaction, the pro forma calculations shall be made in good faith by a Financial Officer of 
Parent and may include, for the avoidance of doubt, the amount of “run-rate” cost savings, 
operating expense reductions and synergies projected by Parent in good faith to result from 
or relating to any Specified Transaction (including the Transactions and, for the avoidance of 
doubt, acquisitions occurring prior to the Closing Date) which is being given pro forma 
effect that have been realized or are expected to be realized and for which the actions 
necessary to realize such cost savings, operating expense reductions and synergies are taken, 
committed to be taken or with respect to which substantial steps have been taken or are 
expected to be taken (in the good faith determination of Parent) (calculated on a pro forma 
basis as though such cost savings, operating expense reductions and synergies had been 
realized on the first day of such period and as if such cost savings, operating expense 
reductions and synergies were realized during the entirety of such period and “run-rate” 
means the full recurring benefit for a period that is associated with any action taken, 
committed to be taken or with respect to which substantial steps have been taken or are 
expected to be taken (including any savings expected to result from the elimination of a 
public target’s compliance costs with public company requirements), whether prior to or 
following the Closing Date, net of the amount of actual benefits realized during such period 
from such actions, and any such adjustments shall be included in the initial pro forma 
calculations of such financial ratios or tests and during any subsequent Reference Period in 
which the effects thereof are expected to be realized) relating to such Specified Transaction; 
provided that (a) such amounts are reasonably identifiable and factually supportable in the 
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good faith judgment of Parent, (b) such actions are taken, committed to be taken or with 
respect to which substantial steps have been taken or are expected to be taken no later than 
twelve (12) months after the date of such Specified Transaction (or actions undertaken or 
implemented prior to the consummation of such Specified Transaction), any such pro forma 
adjustments in respect of cost savings, synergies and operating expense reductions shall not 
exceed 15% of Consolidated EBITDA (prior to giving effect to such pro forma adjustments) 
for the period of four (4) consecutive fiscal quarters ending as of the last day of the most 
recent fiscal quarter for which Financials have been delivered at such time and (c) no 
amounts shall be added to the extent duplicative of any amounts that are otherwise added 
back in computing Consolidated EBITDA (or any other components thereof), whether 
through a pro forma adjustment or otherwise, with respect to such period. 


(e) In the event that Parent or any Restricted Subsidiary incurs 
(including by assumption or guarantees), issues or repays (including by redemption, 
repurchase, repayment, retirement, discharge, defeasance or extinguishment) any 
Indebtedness (other than Indebtedness incurred or repaid under any revolving credit facility 
or line of credit unless such Indebtedness has been permanently repaid and not replaced) 
included in the calculations of any financial ratio or test, (i) during the applicable Reference 
Period or (ii) subsequent to the end of the applicable Reference Period and prior to or 
simultaneously with the event for which the calculation of any such ratio is made, then such 
financial ratio or test shall be calculated giving pro forma effect to such incurrence, issuance, 
repayment or redemption of Indebtedness to the extent required, as if the same had occurred 
on the last day of the applicable Reference Period. 


(f) If any Indebtedness bears a floating rate of interest and is being 
given pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in 
effect on the date of determination had been the applicable rate for the entire period (taking 
into account any Swap Agreement applicable to such Indebtedness).  Interest on a 
Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably 
determined by a Financial Officer of Parent to be the rate of interest implicit in such 
Capitalized Lease Obligation in accordance with GAAP.  Interest on Indebtedness that may 
optionally be determined at an interest rate based upon a factor of a prime or similar rate, a 
eurocurrency interbank offered rate, or other rate shall be determined to have been based 
upon the rate actually chosen, or if none, then based upon such optional rate chosen as Parent 
or applicable Restricted Subsidiary may designate. 


(g) Any determination of Consolidated Total Assets shall be made 
by reference to the last day of the Reference Period most recently ended for which Financials 
of Parent have been delivered on or prior to the relevant date of determination. 


(h) Notwithstanding anything in this Agreement or any Loan 
Document to the contrary, when (a) calculating any applicable ratio, Consolidated Net 
Income or Consolidated EBITDA in connection with the incurrence of Indebtedness, the 
creation of Liens, the making of any Asset Sale, the making of an Investment or the making 
of a Restricted Payment, (b) determining compliance with any provision of this Agreement 
which requires that no Event of Default has occurred, is continuing or would result 
therefrom, (c) determining compliance with any provision of this Agreement which requires 
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compliance with any representation or warranties set forth herein or (d) determining the 
satisfaction of all other conditions precedent to the incurrence of Indebtedness, the creation 
of Liens, the making of any Asset Sale, the making of an Investment or the making of a 
Restricted Payment, in each case in connection with a Limited Condition Transaction, the 
date of determination of such ratio or other provisions, determination of whether any Default 
or Event of Default has occurred, is continuing or would result therefrom, determination of 
compliance with any representations or warranties or the satisfaction of any other conditions 
shall, at the option of Parent (Parent’s election to exercise such option in connection with any 
Limited Condition Transaction, an “LCT Election,” which LCT Election may be in respect of 
one or more of clauses (a), (b), (c) and (d) above), be deemed to be the date the definitive 
agreements (or other relevant definitive documentation) for such Limited Condition 
Transaction are entered into (the “LCT Test Date”).  If on a pro forma basis after giving 
effect to such Limited Condition Transaction and the other transactions to be entered into in 
connection therewith (including any incurrence or issuance of Indebtedness, and the use of 
proceeds thereof), with such ratios and other provisions calculated as if such Limited 
Condition Transaction or other transactions had occurred at the beginning of the most recent 
Reference Period ending prior to the LCT Test Date for which Financials have been (or are 
required to be) delivered, Parent could have taken such action on the relevant LCT Test Date 
in compliance with the applicable ratios or other provisions, such provisions shall be deemed 
to have been complied with, unless an Event of Default pursuant to Section 7.01(a), or, solely 
with respect to any Borrower, Section 7.01(h) shall be continuing on the date such Limited 
Condition Transaction is consummated.  For the avoidance of doubt, (i) if, following the 
LCT Test Date, any of such ratios or other provisions are exceeded or breached as a result of 
fluctuations in such ratio (including due to fluctuations in Consolidated EBITDA or other 
components of such ratio) or other provisions at or prior to the consummation of the relevant 
Limited Condition Transactions, such ratios and other provisions will not be deemed to have 
been exceeded or failed to have been satisfied as a result of such fluctuations solely for 
purposes of determining whether the Limited Condition Transaction is permitted hereunder 
and (ii) such ratios and compliance with such conditions shall not be tested at the time of 
consummation of such Limited Condition Transaction or related Specified Transactions, 
unless, other than if an Event of Default pursuant to Section 7.01(a), or, solely with respect to 
any Borrower, Section 7.01(h), shall be continuing on such date, Parent elects, in its sole 
discretion, to test such ratios and compliance with such conditions on the date such Limited 
Condition Transaction or related Specified Transactions is consummated.  If Parent has made 
an LCT Election for any Limited Condition Transaction, then in connection with any 
subsequent calculation of any ratio, basket availability or compliance with any other 
provision hereunder (other than actual compliance with the Financial Covenant) on or 
following the relevant LCT Test Date and prior to the earliest of the date on which such 
Limited Condition Transaction is consummated, the date that the definitive agreement for 
such Limited Condition Transaction is terminated or expires without consummation of such 
Limited Condition Transaction or the date Parent makes an election pursuant to clause (ii) of 
the immediately preceding sentence, any such ratio, basket or compliance with any other 
provision hereunder shall be calculated on a pro forma basis assuming such Limited 
Condition Transaction and other transactions in connection therewith (including any 
incurrence or issuance of Indebtedness or Disqualified Equity Interests, and the use of 
proceeds thereof) had been consummated on the LCT Test Date.   
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Section 1.05 Status of Obligations and Secured Obligations.  In the event that Parent or 
any other Loan Party shall at any time issue or have outstanding any other Subordinated 
Indebtedness, Parent shall take or cause such other Loan Party to take all such actions as shall be 
necessary to cause the Secured Obligations to constitute senior indebtedness (however 
denominated) in respect of such Subordinated Indebtedness and to enable the Administrative 
Agent and the Lenders to have and exercise any payment blockage or other remedies available or 
potentially available to holders of senior indebtedness under the terms of such Subordinated 
Indebtedness.  Without limiting the foregoing, the Secured Obligations are hereby designated as 
“senior indebtedness” and as “designated senior indebtedness” and words of similar import under 
and in respect of any indenture or other agreement or instrument under which such other 
Subordinated Indebtedness is outstanding and are further given all such other designations as 
shall be required under the terms of any such Subordinated Indebtedness in order that the 
Lenders may have and exercise any payment blockage or other remedies available or potentially 
available to holders of senior indebtedness under the terms of such Subordinated Indebtedness. 


Section 1.06 Special Luxembourg Provisions.  Without prejudice to the generality of 
any provision of this Agreement, to the extent this Agreement relates to the Lux Borrower or any 
Luxembourg Guarantor, a reference to: (a) a winding-up, administration or dissolution includes, 
without limitation, bankruptcy (faillite), insolvency, liquidation, composition with creditors 
(concordat préventif de faillite), moratorium or reprieve from payment (sursis de paiement), 
controlled management (gestion contrôlée), fraudulent conveyance (action paulienne), general 
settlement with creditors, reorganization or similar laws affecting the rights of creditors 
generally; (b) a receiver, administrative receiver, administrator, trustee, custodian, sequestrator, 
conservator or similar officer appointed for the reorganization or liquidation of the business of a 
Person includes, without limitation, a juge délégué, commissaire, juge-commissaire, mandataire 
ad hoc, administrateur provisoire, liquidateur or curateur; (c) a lien or security interest includes 
any hypothèque, nantissement, gage, privilège, sûreté réelle, droit de rétention and any type of 
security in rem (sûreté réelle) or agreement or arrangement having a similar effect and any 
transfer of title by way of security; (d) a person being unable to pay its debts includes that person 
being in a state of cessation de paiements; (e) creditors process means an executory attachment 
(saisie exécutoire) or conservatory attachment (saisie conservatoire); (f) a guarantee includes 
any garantie which is independent from the debt to which it relates and excludes any suretyship 
(cautionnement) within the meaning of Articles 2011 and seq. of the Luxembourg Civil Code; 
(g) by-laws or constitutional documents includes its up-to-date (restated) articles of association 
(statuts coordonnés) and (h) a director includes an administrateur or a gérant. 


Section 1.07 Criminal Code (Canada).  If any provision of this Agreement would oblige 
any Canadian Domiciled Loan Party to make any payment of interest or other amount payable to 
any Lender or Issuing Bank in an amount or calculated at a rate which would be prohibited by 
law or would result in a receipt by such Lender or Issuing Bank of “interest” at a “criminal rate” 
(as such terms are construed under the Criminal Code (Canada)), then, notwithstanding such 
provision, such amount or rate shall be deemed to have been adjusted with retroactive effect to 
the maximum amount or rate of interest, as the case may be, as would not be so prohibited by 
applicable law or so result in a receipt by such Lender or Issuing Bank of “interest” at a 
“criminal rate”, such adjustment to be effected, to the extent necessary (but only to the extent 
necessary), as follows: 
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(a) first, by reducing the amount or rate of interest; and 


(b) thereafter, by reducing any fees, commissions, costs, expenses, 
premiums and other amounts required to be paid which would constitute interest for purposes 
of section 347 of the Criminal Code (Canada). 


Section 1.08 Quebec Matters.  For purposes of any assets, liabilities or entities located 
in the Province of Quebec and for all other purposes pursuant to which the interpretation or 
construction of this Agreement or any other Loan Document may be subject to the laws of the 
Province of Quebec or a court or tribunal exercising jurisdiction in the Province of Quebec, (a) 
“personal property” shall include “movable property”; (b) “real property” or “real estate” shall 
include “immovable property”; (c) “tangible property” shall include “corporeal property”; (d) 
“intangible property” shall include “incorporeal property”; (e) “security interest”, “mortgage” 
and “lien” shall include a “hypothec”, “right of retention”, “prior claim” and a resolutory clause; 
(f) all references to filing, perfection, priority, remedies, registering or recording under the Code 
or a Personal Property Security Act shall include publication under the Civil Code of Quebec; (g) 
all references to “perfection” of or “perfected” liens or security interest shall include a reference 
to an “opposable” or “set up” hypothec, lien or security interest as against third parties; (h) any 
“right of offset”, “right of setoff” or similar expression shall include a “right of compensation”; 
(i) “goods” shall include “corporeal movable property” other than chattel paper, documents of 
title, instruments, money and securities; (j) an “agent” shall include a “mandatary”, except where 
the Administrative Agent is concerned; (k) “construction liens” shall include “legal hypothecs”; 
(l) “joint and several” shall include “solidary”; (m) “gross negligence or willful misconduct” 
shall be deemed to be “intentional or gross fault”; (n) “beneficial ownership” shall include 
“ownership on behalf of another as mandatary”; (o) “easement” shall include “servitude”; (p) 
“priority” shall include “prior claim”; (q) “survey” shall include “certificate of location and 
plan”; (r) “state” shall include “province”; (s) “fee simple title” shall include “absolute 
ownership”; and (t) “accounts” shall include “claims”. The parties hereto confirm that it is their 
wish that this Agreement and any other document executed in connection with the transactions 
contemplated herein be drawn up in the English language only and that all other documents 
contemplated thereunder or relating thereto, including notices, may also be drawn up in the 
English language only. Les parties aux presentes confirment que c’est leur volonte que cette 
convention et les autres documents de credit soient rediges en langue anglaise seulement et que 
tous les documents, y compris tous avis, envisages par cette convention et les autres documents 
peuvent etre rediges en langue anglaise seulement.   


Section 1.09 Cashless Rollovers.  Notwithstanding anything to the contrary contained 
in this Agreement or in any other Loan Document, to the extent that any Lender extends the 
maturity date of, or replaces, renews or refinances, any of its then-existing Loans with 
Incremental Loans, Extended Loans or Other Refinancing Loans or loans incurred under a new 
credit facility, in each case, to the extent such extension, replacement, renewal or refinancing is 
effected by means of a “cashless roll” by such Lender, such extension, replacement, renewal or 
refinancing shall be deemed to comply with any requirement hereunder or any other Loan 
Document that such payment be made “in Dollars”, “in immediately available funds”, “in cash” 
or any other similar requirement. 
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ARTICLE II 
 


THE CREDITS 


Section 2.01 Commitments and Loans.  Subject to the terms and conditions set forth 
herein: 


(a) each Initial Term Lender agrees, severally and not jointly, to 
make an Initial Term Loan to the Lux Borrower on the Closing Date in a principal amount 
not to exceed its Initial Term Loan Commitment listed on Schedule 2.01(a); 


(b) each Dollar Tranche Lender agrees to make Dollar Tranche 
Revolving Loans to the Lux Borrower or, subject to Section 9.18(a), any other Borrower, in 
Dollars from time to time during the Availability Period in an aggregate principal amount 
that will not result in (i) such Lender’s Dollar Tranche Revolving Credit Exposure exceeding 
such Lender’s Dollar Tranche Commitment, (ii) the sum of the total Dollar Tranche 
Revolving Credit Exposures exceeding the aggregate Dollar Tranche Commitments or (iii) 
subject to Sections 2.04 and 2.11(b), the sum of the Dollar Amount of the total Revolving 
Credit Exposures exceeding the aggregate Revolving Commitments; and 


(c) each Multicurrency Tranche Lender agrees to make 
Multicurrency Tranche Revolving Loans to the Lux Borrower or, subject to Section 9.18(a), 
any other Borrower, in Agreed Currencies from time to time during the Availability Period in 
an aggregate principal amount that will not result in (i) subject to Sections 2.04 and 2.11(b), 
the Dollar Amount of such Lender’s Multicurrency Tranche Revolving Credit Exposure 
exceeding such Lender’s Multicurrency Tranche Commitment, (ii) subject to Sections 2.04 
and 2.11(b), the sum of the Dollar Amount of the total Multicurrency Tranche Revolving 
Credit Exposures exceeding the aggregate Multicurrency Tranche Commitments, (iii) subject 
to Sections 2.04 and 2.11(b), the sum of the Dollar Amount of the total Revolving Credit 
Exposures exceeding the aggregate Revolving Commitments or (iv) subject to Sections 2.04 
and 2.11(b), the sum of the Dollar Amount of the Non-USD Multicurrency Tranche 
Revolving Credit Exposures exceeding the Non-USD Multicurrency Tranche Sublimit. 


Within the foregoing limits and subject to the terms and conditions set forth 
herein, any Borrower may borrow, prepay and reborrow Dollar Tranche Revolving Loans and 
Multicurrency Tranche Revolving Loans.  The full amount of each Class of Term Loan 
Commitments must be drawn in a single drawing on the closing date thereof and amounts repaid 
or prepaid in respect of Term Loans may not be reborrowed. 


Each Lender may, at its option, make any Loan available to the applicable 
Borrower by causing any foreign or domestic branch or Affiliate of such Lender to make such 
Loan (in which case such branch or Affiliate shall be treated as the “Lender” with respect to such 
Loan for all purposes of this Agreement); provided that (x) any exercise of such option shall not 
affect the obligation of the applicable Borrower to repay such Loan in accordance with the terms 
of this Agreement and (y) if the respective branch or Affiliate is a Foreign Lender, the same shall 
be capable of making the representation contained in the last sentence of Section 2.17(j) on the 
date it first becomes such a “Lender”. 
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Section 2.02 Loans and Borrowings.  (a)  Each Loan (other than a Swingline Loan) 
shall be made as part of a Borrowing consisting of Loans of the same Class and Type made 
under a single Tranche and shall be made by the Lenders of such Class under such Tranche 
ratably in accordance with their respective Commitments in respect of the applicable Class and 
in respect of the applicable Tranche.  The failure of any Lender to make any Loan required to be 
made by it shall not relieve any other Lender of its obligations hereunder; provided that the 
Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lender’s failure to make Loans as required.  Any Swingline Loan shall be made in accordance 
with the procedures set forth in Section 2.05.  The Term Loans shall amortize as set forth in 
Section 2.10. 


(b) Subject to Section 2.14, each Dollar Tranche Revolving 
Borrowing, each Multicurrency Tranche Revolving Borrowing (other than a Borrowing of 
Canadian Dollar Revolving Loans) and each Term Loan Borrowing shall be comprised 
entirely of ABR Loans or Eurocurrency Loans as the Borrowers may request in accordance 
herewith; provided that each ABR Loan shall only be made in Dollars.  Each Swingline Loan 
shall be an ABR Loan.  Each Lender at its option may make any Eurocurrency Loan by 
causing any domestic or foreign branch or Affiliate of such Lender to make such Loan (and 
in the case of an Affiliate, the provisions of Sections 2.14, 2.15, 2.16 and 2.17 shall apply to 
such Affiliate to the same extent as to such Lender); provided that any exercise of such 
option shall not affect the obligation of the respective Borrower to repay such Loan in 
accordance with the terms of this Agreement. 


(c) Each Canadian Dollar Revolving Loan shall be incurred and 
maintained as, and/or converted into one or more Borrowings of CDOR Loans, in each case 
on the terms and conditions provided for herein. 


(d) At the commencement of each Interest Period for any Borrowing 
of Eurocurrency Revolving Loans and each Borrowing of CDOR Loans, such Borrowing 
shall be in an aggregate amount that is an integral multiple of $500,000 (or CAD $500,000) 
(or, if such Borrowing is denominated in a Foreign Currency, 500,000 units of such currency 
other than Japanese Yen and ¥50,000,000 in the case of Japanese Yen) and not less than 
$2,000,000 (or CAD $2,000,000) (or, if such Borrowing is denominated in a Foreign 
Currency, 2,000,000 units of such currency other than Japanese Yen and ¥200,000,000 in the 
case of Japanese Yen).  At the time that each ABR Revolving Borrowing is made, such 
Borrowing shall be in an aggregate amount that is an integral multiple of $500,000 and not 
less than $1,000,000; provided that an ABR Revolving Borrowing may be in an aggregate 
amount that is equal to the entire unused balance of the aggregate Dollar Tranche 
Commitments of the relevant Class or the aggregate Multicurrency Tranche Commitments of 
the relevant Class, as the case may be, or that is required to finance the reimbursement of an 
LC Disbursement as contemplated by Section 2.06(e).  Each Swingline Loan shall be in an 
amount that is an integral multiple of $500,000 and not less than $1,000,000.  Borrowings of 
more than one Type and Class and under more than one Tranche may be outstanding at the 
same time; provided that (x) there shall not at any time be more than a total of eight (8) 
Eurocurrency Revolving Borrowings outstanding and (y) there shall not at any time be more 
than a total of 8 Borrowings of CDOR Loans outstanding. 







83 
 


(e) Notwithstanding any other provision of this Agreement, the 
Borrowers shall not be entitled to request, or to elect to convert or continue, any Borrowing 
of any Class if the Interest Period requested with respect thereto would end after the Maturity 
Date of such Class. 


Section 2.03 Requests for Borrowings.  To request a Borrowing, a Borrower shall 
notify the Administrative Agent of such request (a) by irrevocable written notice (via a written 
Borrowing Request in a form approved by the Administrative Agent and signed by such 
Borrower, promptly followed by telephonic confirmation of such request) in the case of a 
Eurocurrency Borrowing, not later than 10:00 a.m., Local Time, three (3) Business Days (in the 
case of a Eurocurrency Borrowing denominated in Dollars) or by irrevocable written notice (via 
a written Borrowing Request in a form approved by the Administrative Agent and signed by 
such Borrower) not later than three (3) Business Days (in the case of a Eurocurrency Borrowing 
denominated in a Foreign Currency or a Borrowing of CDOR Loans), in each case before the 
date of the proposed Borrowing (or, with respect to Borrowings to be made on the Closing Date, 
such shorter time as the Administrative Agent may agree in its sole discretion) or (b) by 
telephone in the case of an ABR Borrowing, not later than 11:00 a.m., New York City time, one 
(1) Business Day before the date of the proposed Borrowing; provided that any such notice of an 
ABR Revolving Borrowing to finance the reimbursement of an LC Disbursement as 
contemplated by Section 2.06(e) may be given not later than 10:00 a.m., New York City time, on 
the date of the proposed Borrowing.  Each such telephonic Borrowing Request shall be 
irrevocable and shall be confirmed promptly by hand delivery or telecopy to the Administrative 
Agent of a written Borrowing Request in a form approved by the Administrative Agent and 
signed by the applicable Borrower.  Each such telephonic and written Borrowing Request shall 
specify the following information in compliance with Section 2.02: 


(a) the aggregate amount of the requested Borrowing; 


(b) the date of such Borrowing, which shall be a Business Day; 


(c) the Class of such Borrowing and whether such Borrowing is to 
be an ABR Borrowing, a Eurocurrency Borrowing or a Borrowing of CDOR Loans and, if 
such Borrowing is a Revolving Borrowing, whether such Borrowing is to be a Dollar 
Tranche Revolving Borrowing or Multicurrency Tranche Revolving Borrowing; 


(d) in the case of a Eurocurrency Borrowing, the Agreed Currency 
(which shall comply with the limitation set forth in Section 2.01(c)(iv)) and initial Interest 
Period to be applicable thereto, which shall be a period contemplated by the definition of the 
term “Interest Period”; and 


(e) the location and number of the applicable Borrower’s account to 
which funds are to be disbursed, which shall comply with the requirements of Section 2.07. 


If no election as to the Type of Borrowing is specified, then, (x) in the case of a Borrowing 
denominated in Dollars, the requested Borrowing shall be an ABR Borrowing and (y) in the case 
of a Borrowing denominated in Canadian Dollars, the requested Borrowing shall be a Borrowing 
of CDOR Loans.  If no Interest Period is specified with respect to any requested Eurocurrency 
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Borrowing or a Borrowing of CDOR Loans, then the applicable Borrower shall be deemed to 
have selected an Interest Period of one month’s duration.  Promptly following receipt of a 
Borrowing Request in accordance with this Section 2.03, the Administrative Agent shall advise 
each applicable Lender of the details thereof and of the amount of such Lender’s Loan to be 
made as part of the requested Borrowing. 


Section 2.04 Determination of Dollar Amounts.  The Administrative Agent will 
determine the Dollar Amount of: 


(a) each Multicurrency Tranche Revolving Borrowing and each 
Borrowing of CDOR Loans utilizing Revolving Commitments, in each case as of the date 
two (2) Business Days prior to the date of such Borrowing or, if applicable, the date of 
conversion/continuation of any such Borrowing as a Multicurrency Tranche Revolving 
Borrowing or a Borrowing of CDOR Loans (as the case may be), 


(b) the LC Exposure as of the date of each request for the issuance, 
amendment, renewal or extension of any Letter of Credit, and 


(c) all outstanding Revolving Credit Exposure on and as of the last 
Business Day of each calendar quarter and, during the continuation of an Event of Default, 
on any other Business Day elected by the Administrative Agent in its discretion or upon 
instruction by the Required Lenders. 


Each day upon or as of which the Administrative Agent determines Dollar Amounts as described 
in the preceding clauses (a), (b) and (c) is herein described as a “Computation Date” with respect 
to each Credit Event for which a Dollar Amount is determined on or as of such day. 


Section 2.05 Swingline Loans.  (a)  Subject to the terms and conditions set forth herein, 
the Swingline Lender agrees to make Swingline Loans in Dollars to the Borrowers from time to 
time during the Availability Period, in an aggregate principal amount at any time outstanding 
that will not result in (i) the aggregate principal amount of outstanding Swingline Loans 
exceeding $50,000,000 (as such amount may be increased from time to time, but not above 
$75,000,000, with the consent of the Administrative Agent (such consent not to be unreasonably 
withheld) and the Swingline Lender), (ii) the Dollar Amount of the total Dollar Tranche 
Revolving Credit Exposures exceeding the aggregate Dollar Tranche Commitments or (iii) the 
Dollar Amount of the total Revolving Credit Exposures exceeding the aggregate Revolving 
Commitments; provided that the Swingline Lender shall not be required to make a Swingline 
Loan to refinance an outstanding Swingline Loan.  Within the foregoing limits and subject to the 
terms and conditions set forth herein, the Borrowers may borrow, prepay and reborrow 
Swingline Loans. 


(b) To request a Swingline Loan, a Borrower shall notify the 
Administrative Agent of such request by telephone (confirmed by telecopy), not later than 
2:00 p.m., New York City time, on the day of a proposed Swingline Loan.  Each such notice 
shall be irrevocable and shall specify the requested date (which shall be a Business Day) and 
amount of the requested Swingline Loan.  The Administrative Agent will promptly advise the 
Swingline Lender of any such notice received from a Borrower.  The Swingline Lender shall 
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make each Swingline Loan available to the applicable Borrower by means of a credit to the 
general deposit account of such Borrower with the Swingline Lender (or, in the case of a 
Swingline Loan made to finance the reimbursement of an LC Disbursement as provided in 
Section 2.06(e), by remittance to the Issuing Bank) by 3:00 p.m., New York City time, on the 
requested date of such Swingline Loan. 


(c) The Swingline Lender may by written notice given to the 
Administrative Agent not later than 10:00 a.m., New York City time, on any Business Day 
require the Dollar Tranche Lenders to acquire participations on such Business Day in all or a 
portion of the Swingline Loans outstanding.  Such notice shall specify the aggregate amount 
of Swingline Loans in which Dollar Tranche Lenders will participate.  Promptly upon receipt 
of such notice, the Administrative Agent will give notice thereof to each Dollar Tranche 
Lender, specifying in such notice such Lender’s Dollar Tranche Percentage of such 
Swingline Loan or Loans.  Each Dollar Tranche Lender hereby absolutely and 
unconditionally agrees, upon receipt of notice as provided above, to pay to the 
Administrative Agent, for the account of the Swingline Lender, such Dollar Tranche 
Lender’s Dollar Tranche Percentage (after giving effect to the reallocation provisions of 
paragraph (d) below) of such Swingline Loan or Loans.  Each Dollar Tranche Lender 
acknowledges and agrees that its obligation to acquire participations in Swingline Loans 
pursuant to this paragraph in an amount equal to its Dollar Tranche Percentage thereof is 
absolute and unconditional and shall not be affected by any circumstance whatsoever, 
including the occurrence and continuance of a Default or reduction or termination of the 
Dollar Tranche Commitments, and that each such payment shall be made without any offset, 
abatement, withholding or reduction whatsoever.  Each Dollar Tranche Lender shall comply 
with its obligation under this paragraph by wire transfer of immediately available funds, in 
the same manner as provided in Section 2.07 with respect to Loans made by such Lender 
(and Section 2.07 shall apply, mutatis mutandis, to the payment obligations of the Dollar 
Tranche Lenders), and the Administrative Agent shall promptly pay to the Swingline Lender 
the amounts so received by it from the Dollar Tranche Lenders.  The Administrative Agent 
shall notify the Borrowers of any participations in any Swingline Loan acquired pursuant to 
this paragraph, and thereafter payments in respect of such Swingline Loan shall be made to 
the Administrative Agent and not to the Swingline Lender.  Any amounts received by the 
Swingline Lender from a Borrower (or other party on behalf of such Borrower) in respect of 
a Swingline Loan after receipt by the Swingline Lender of the proceeds of a sale of 
participations therein shall be promptly remitted to the Administrative Agent; any such 
amounts received by the Administrative Agent shall be promptly remitted by the 
Administrative Agent to the applicable Dollar Tranche Lenders that shall have made their 
payments pursuant to this paragraph and to the Swingline Lender, as their interests may 
appear; provided that any such payment so remitted shall be repaid to the Swingline Lender 
or to the Administrative Agent, as applicable, if and to the extent such payment is required to 
be refunded to the Borrowers for any reason.  The purchase of participations in a Swingline 
Loan pursuant to this paragraph shall not relieve the Borrowers of any default in the payment 
thereof. 


(d) Reallocations and Extensions.  If the Maturity Date shall have 
occurred in respect of any Class of Revolving Commitments at a time when another Tranche 
or Tranches of any other Class of Revolving Commitments is or are in effect with a longer 
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Maturity Date, then on the earliest occurring Maturity Date all then-outstanding Swingline 
Loans shall be repaid in full (and there shall be no adjustment to the participations in such 
Swingline Loans as a result of the occurrence of such earliest Maturity Date); provided, 
however, that if on the occurrence of such earliest Maturity Date (after giving effect to any 
repayments of Revolving Loans and any reallocation of Letter of Credit participations as 
contemplated in Section 2.06(k)), there shall exist sufficient unutilized Revolving 
Commitments of any other Class or Classes or Extended Revolving Commitments so that the 
respective outstanding Swingline Loans could be incurred pursuant to such Revolving 
Commitments of such other Class or Classes or Extended Revolving Commitments which 
will remain in effect after the occurrence of such earliest Maturity Date, then there shall be 
an automatic adjustment on such date of the risk participations of each Revolving Lender 
holding Revolving Commitments of such other Class or Classes or that is an Extending 
Revolving Lender and such outstanding Swingline Loans shall be deemed to have been 
incurred solely pursuant to the relevant Revolving Commitments of such other Class or 
Classes or Extended Revolving Commitments and such Swingline Loans shall not be so 
required to be repaid in full on such earliest Maturity Date. 


Section 2.06 Letters of Credit. 


(a) General.  Subject to the terms and conditions set forth herein, the 
Borrowers may request the issuance of Multicurrency Tranche Letters of Credit denominated 
in Agreed Currencies and Dollar Tranche Letters of Credit denominated in Dollars, in each 
case for its own account, in a form reasonably acceptable to the Administrative Agent and the 
Issuing Bank, at any time and from time to time during the Availability Period.  Any letters 
of credit issued (or deemed to be issued) by any Lender party hereto on the Closing Date 
pursuant to the Existing Credit Agreement and outstanding as of the Closing Date (the 
“Existing Letters of Credit”, each of which is described on Schedule 2.06 hereto) shall be 
deemed to be “Letters of Credit” (constituting (x) Dollar Tranche Letters of Credit, if 
denominated in Dollars and (y) Multicurrency Tranche Letters of Credit, if denominated in 
any Agreed Currency) issued on the Closing Date for all purposes of the Loan Documents.  
Parent shall provide the Administrative Agent and each Issuing Bank with written notice of 
each Existing Letter of Credit no later than three Business Days prior to the Closing Date (or 
such shorter time as the Administrative Agent may agree in its sole discretion), with such 
notice specifying the face amount, number, expiry date, account party and beneficiary of 
each such Existing Letter of Credit.  In the event of any inconsistency between the terms and 
conditions of this Agreement and the terms and conditions of any form of letter of credit 
application or other agreement submitted by a Borrower to, or entered into by such Borrower 
with, the Issuing Bank relating to any Letter of Credit, the terms and conditions of this 
Agreement shall control. 


(b) Notice of Issuance, Amendment, Renewal, Extension; Certain 
Conditions.  To request the issuance of a Letter of Credit (or the amendment, renewal or 
extension of an outstanding Letter of Credit), a Borrower shall hand deliver or telecopy (or 
transmit by electronic communication, if arrangements for doing so have been approved by 
the Issuing Bank) to the Issuing Bank and the Administrative Agent (reasonably in advance 
of, but not less than five (5) Business Days prior to, the requested date of issuance, 
amendment, renewal or extension) a notice in the form of Exhibit D requesting the issuance 
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of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed or extended, 
and specifying the date of issuance, amendment, renewal or extension (which shall be a 
Business Day), the date on which such Letter of Credit is to expire (which shall comply with 
paragraph (c) of this Section 2.06), the amount of such Letter of Credit, the Agreed Currency 
applicable thereto (subject to compliance with the limitation set forth in Section 2.01(c)(iv)), 
whether such Letter of Credit is a Multicurrency Tranche Letter of Credit or a Dollar Tranche 
Letter of Credit, the name and address of the beneficiary thereof and such other information 
as shall be necessary to prepare, amend, renew or extend such Letter of Credit.  A Borrower 
also shall submit a letter of credit application on the Issuing Bank’s standard form and related 
documents in connection with any request for a Letter of Credit and in connection with any 
request for a Letter of Credit to be amended, renewed, modified or extended.  A Letter of 
Credit shall be issued, amended, renewed or extended only (A) if (and upon issuance, 
amendment, renewal or extension of each Letter of Credit each Borrower shall be deemed to 
represent and warrant that), after giving effect to such issuance, amendment, renewal or 
extension (i) subject to Sections 2.04 and 2.11(b), the Dollar Amount of the LC Exposure 
shall not exceed $50,000,000 (as such amount may be increased from time to time, but not 
above $75,000,000, with the consent of the Administrative Agent (such consent not to be 
unreasonably withheld) and each Issuing Bank (other than an Issuing Bank solely with 
respect to Existing Letters of Credit)), (ii) subject to Sections 2.04 and 2.11(b), the sum of the 
Dollar Amount of the total Multicurrency Tranche Revolving Credit Exposures shall not 
exceed the aggregate Multicurrency Tranche Commitments, (iii) the sum of the Dollar 
Tranche Revolving Credit Exposure shall not exceed the aggregate Dollar Tranche 
Commitments and (iv) the sum of the total Revolving Credit Exposures shall not exceed the 
aggregate Revolving Commitments and (B) in accordance with the Issuing Bank’s usual and 
customary practices from time to time. 


(c) Expiration Date.  Each Letter of Credit shall expire at or prior to 
the close of business on the earlier of (i) the date one year after the date of the issuance of 
such Letter of Credit (or, in the case of any renewal or extension thereof, one year after such 
renewal or extension) and (ii) the date that is five (5) Business Days prior to the Maturity 
Date with respect to the Revolving Commitments pursuant to which issued (or if any 
Extended Revolving Commitments, Incremental Revolving Commitments or Other 
Refinancing Revolving Commitments are outstanding, the last Maturity Date applicable 
thereto (so long as the aggregate amount of such Letters of Credit are not in excess of such 
commitments)); provided that any Letter of Credit may contain customary automatic renewal 
provisions agreed upon by the respective Borrower and the Issuing Bank pursuant to which 
the expiration date of such Letter of Credit (an “Auto Renewal Letter of Credit”) shall 
automatically be extended for consecutive periods of up to twelve (12) months (but not to a 
date later than the date set forth in clause (ii) above) (it being understood and agreed that no 
Existing Letter of Credit will be so renewed unless the respective issuer has agreed to the 
renewal of such Existing Letter of Credit prior to the Closing Date); provided that any such 
Auto Renewal Letter of Credit must permit the Issuing Bank to prevent any such renewal at 
least once in each twelve month period (commencing with the date of issuance of such Letter 
of Credit) by giving prior notice to the beneficiary thereof not later than a day in each such 
twelve month period to be agreed upon at the time such Letter of Credit is issued.  Unless 
otherwise directed by the Issuing Bank, the respective Borrower shall not be required to 
make a specific request to the Issuing Bank for any such renewal.   Once an Auto Renewal 
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Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but may 
not require) the Issuing Bank to permit the renewal of such Letter of Credit at any time to an 
expiry date not later than such Maturity Date. 


(d) Participations.  By the issuance of a Letter of Credit (or an 
amendment to a Letter of Credit increasing the amount thereof) and without any further 
action on the part of the Issuing Bank or any Revolving Lender in respect of the Tranche 
under which such Letter of Credit is issued (each such Revolving Lender, an “Applicable 
Lender”), the Issuing Bank hereby grants to each Applicable Lender, and each Applicable 
Lender hereby acquires from the Issuing Bank, a participation in such Letter of Credit equal 
to such Applicable Lender’s Applicable Percentage of the aggregate Dollar Amount available 
to be drawn under such Letter of Credit.  In consideration and in furtherance of the foregoing, 
each Applicable Lender hereby absolutely and unconditionally agrees to pay to the 
Administrative Agent, for the account of the Issuing Bank, such Applicable Lender’s 
Applicable Percentage (after giving effect to the reallocation provisions of paragraph (k) 
below) of each LC Disbursement made by the Issuing Bank and not reimbursed by the 
Borrowers on the date due as provided in paragraph (e) of this Section 2.06, or of any 
reimbursement payment required to be refunded to the Borrowers for any reason.  Each 
Revolving Lender acknowledges and agrees that its obligation to acquire participations 
pursuant to this paragraph in respect of Letters of Credit is absolute and unconditional and 
shall not be affected by any circumstance whatsoever, including any amendment, renewal or 
extension of any Letter of Credit or the occurrence and continuance of a Default or reduction 
or termination of the Commitments, and that each such payment shall be made without any 
offset, abatement, withholding or reduction whatsoever. 


(e) Reimbursement.  If the Issuing Bank shall make any LC 
Disbursement in respect of a Letter of Credit, the respective Borrower shall reimburse such 
LC Disbursement by paying to the Issuing Bank in Dollars the Dollar Amount equal to such 
LC Disbursement, calculated as of the date the Issuing Bank made such LC Disbursement (or 
if the Issuing Bank shall so elect in its sole discretion by notice to the respective Borrower, in 
such other Agreed Currency which was paid by the Issuing Bank pursuant to such LC 
Disbursement in an amount equal to such LC Disbursement) not later than 12:00 noon, Local 
Time, on the date that such LC Disbursement is made, if a Borrower shall have received 
notice of such LC Disbursement prior to 10:00 a.m., Local Time, on such date, or, if such 
notice has not been received by a Borrower prior to such time on such date, then not later 
than 12:00 noon, Local Time, on the Business Day immediately following the day that a 
Borrower receives such notice, if such notice is not received prior to such time on the day of 
receipt; provided that, if such LC Disbursement is not less than the Dollar Amount of 
$1,000,000, the Borrowers may, subject to the conditions to borrowing set forth herein, 
request in accordance with Section 2.03 or 2.05 that such payment be financed with an ABR 
Revolving Borrowing or Swingline Loan in an equivalent Dollar Amount of such LC 
Disbursement and, to the extent so financed, the Borrowers’ obligation to make such 
payment shall be discharged and replaced by the resulting ABR Revolving Borrowing or 
Swingline Loan.  If the Borrowers fail to make such payment when due, the Administrative 
Agent shall notify each Applicable Lender of the applicable LC Disbursement, the payment 
then due from the Borrowers in respect thereof and such Lender’s Applicable Percentage 
thereof.  Promptly following receipt of such notice, each Applicable Lender shall pay to the 
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Administrative Agent its Applicable Percentage (after giving effect to the reallocation 
provisions of paragraph (k) below) of the payment then due from the Borrowers, in the same 
manner as provided in Section 2.07 with respect to Loans made by such Lender (and Section 
2.07 shall apply, mutatis mutandis, to the payment obligations of the Applicable Lenders), 
and the Administrative Agent shall promptly pay to the Issuing Bank the amounts so received 
by it from the Applicable Lenders.  Promptly following receipt by the Administrative Agent 
of any payment from the Borrowers pursuant to this paragraph, the Administrative Agent 
shall distribute such payment to the Issuing Bank or, to the extent that Applicable Lenders 
have made payments pursuant to this paragraph to reimburse the Issuing Bank, then to such 
Lenders and the Issuing Bank as their interests may appear.  Any payment made by an 
Applicable Lender pursuant to this paragraph to reimburse the Issuing Bank for any LC 
Disbursement (other than the funding of ABR Revolving Loans or a Swingline Loan as 
contemplated above) shall not constitute a Loan and shall not relieve the Borrowers of their 
obligations to reimburse such LC Disbursement.  If the Borrowers’ reimbursement of, or 
obligation to reimburse, any amounts in any Foreign Currency would subject the 
Administrative Agent, the Issuing Bank or any Multicurrency Tranche Lender to any stamp 
duty, ad valorem charge or similar tax that would not be payable if such reimbursement were 
made or required to be made in Dollars, the Borrowers shall, at their option, either (x) pay the 
amount of any such tax requested by the Administrative Agent, the Issuing Bank or the 
relevant Multicurrency Tranche Lender or (y) reimburse each LC Disbursement made in such 
Foreign Currency in Dollars, in an amount equal to the Equivalent Amount, calculated using 
the applicable exchange rates, on the date such LC Disbursement is made, of such LC 
Disbursement. 


(f) Obligations Absolute.  The Borrowers’ obligations to reimburse 
LC Disbursements as provided in paragraph (e) of this Section 2.06 shall be absolute, 
unconditional and irrevocable, and shall be performed strictly in accordance with the terms of 
this Agreement under any and all circumstances whatsoever and irrespective of (i) any lack 
of validity or enforceability of any Letter of Credit or this Agreement, or any term or 
provision therein, (ii) any draft or other document presented under a Letter of Credit proving 
to be forged, fraudulent or invalid in any respect or any statement therein being untrue or 
inaccurate in any respect, (iii) payment by the Issuing Bank under a Letter of Credit against 
presentation of a draft or other document that does not comply with the terms of such Letter 
of Credit, or (iv) any other event or circumstance whatsoever, whether or not similar to any 
of the foregoing, that might, but for the provisions of this Section 2.06, constitute a legal or 
equitable discharge of, or provide a right of setoff against, the Borrowers’ obligations 
hereunder.  Neither the Administrative Agent, the Revolving Lenders nor the Issuing Bank, 
nor any of their Related Parties, shall have any liability or responsibility by reason of or in 
connection with the issuance or transfer of any Letter of Credit or any payment or failure to 
make any payment thereunder (irrespective of any of the circumstances referred to in the 
preceding sentence), or any error, omission, interruption, loss or delay in transmission or 
delivery of any draft, notice or other communication under or relating to any Letter of Credit 
(including any document required to make a drawing thereunder), any error in interpretation 
of technical terms or any consequence arising from causes beyond the control of the Issuing 
Bank; provided that the foregoing shall not be construed to excuse the Issuing Bank from 
liability to the respective Borrower to the extent of any direct damages (as opposed to 
consequential damages, claims in respect of which are hereby waived by the Borrowers to 
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the extent permitted by applicable law) suffered by the respective Borrower that are caused 
by the Issuing Bank’s failure to exercise care when determining whether drafts and other 
documents presented under a Letter of Credit comply with the terms thereof.  The parties 
hereto expressly agree that, in the absence of gross negligence or willful misconduct on the 
part of the Issuing Bank (as finally determined by a court of competent jurisdiction), the 
Issuing Bank shall be deemed to have exercised care in each such determination.  In 
furtherance of the foregoing and without limiting the generality thereof, the parties agree 
that, with respect to documents presented which appear on their face to be in substantial 
compliance with the terms of a Letter of Credit, the Issuing Bank may, in its sole discretion, 
either accept and make payment upon such documents without responsibility for further 
investigation, regardless of any notice or information to the contrary, or refuse to accept and 
make payment upon such documents if such documents are not in strict compliance with the 
terms of such Letter of Credit. 


(g) Disbursement Procedures.  The Issuing Bank shall, promptly 
following its receipt thereof, examine all documents purporting to represent a demand for 
payment under a Letter of Credit.  The Issuing Bank shall promptly notify the Administrative 
Agent and the respective Borrower by telephone (confirmed by telecopy) of such demand for 
payment and whether the Issuing Bank has made or will make an LC Disbursement 
thereunder; provided that any failure to give or delay in giving such notice shall not relieve 
the Borrowers of their obligations to reimburse the Issuing Bank and the Applicable Lenders 
with respect to any such LC Disbursement. 


(h) Interim Interest.  If the Issuing Bank shall make any LC 
Disbursement, then, unless the Borrowers shall reimburse such LC Disbursement in full on 
the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for 
each day from and including the date such LC Disbursement is made to but excluding the 
date that the Borrowers reimburses such LC Disbursement, at the rate per annum then 
applicable to ABR Revolving Loans (or in the case such LC Disbursement is denominated in 
a Foreign Currency, at the Overnight Foreign Currency Rate for such Agreed Currency plus 
the then effective Applicable Rate with respect to Eurocurrency Revolving Loans); provided 
that, if the Borrowers fail to reimburse such LC Disbursement when due pursuant to 
paragraph (e) of this Section 2.06, then Section 2.13(d) shall apply.  Interest accrued pursuant 
to this paragraph shall be for the account of the Issuing Bank, except that interest accrued on 
and after the date of payment by any Applicable Lender pursuant to paragraph (e) of this 
Section 2.06 to reimburse the Issuing Bank shall be for the account of such Applicable 
Lender to the extent of such payment. 


(i) Replacement of Issuing Bank.  The Issuing Bank may be 
replaced at any time by written agreement among the Borrowers, the Administrative Agent, 
the replaced Issuing Bank and the successor Issuing Bank.  The Administrative Agent shall 
notify the Revolving Lenders of any such replacement of the Issuing Bank.  At the time any 
such replacement shall become effective, the Borrowers shall pay all unpaid fees accrued for 
the account of the replaced Issuing Bank pursuant to Section 2.12(b).  From and after the 
effective date of any such replacement, (i) the successor Issuing Bank shall have all the rights 
and obligations of the Issuing Bank under this Agreement with respect to Letters of Credit to 
be issued thereafter and (ii) references herein to the term “Issuing Bank” shall be deemed to 
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refer to such successor or to any previous Issuing Bank, or to such successor and all previous 
Issuing Banks, as the context shall require.  After the replacement of an Issuing Bank 
hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue to have 
all the rights and obligations of an Issuing Bank under this Agreement with respect to Letters 
of Credit then outstanding and issued by it prior to such replacement, but shall not be 
required to issue additional Letters of Credit. 


(j) Cash Collateralization.  If any Event of Default shall occur and 
be continuing, on the Business Day that a Borrower receives notice from the Administrative 
Agent or the Required Lenders (or, if the maturity of the Loans has been accelerated, a 
Majority in Interest of the Revolving Lenders) demanding the deposit of cash collateral 
pursuant to this paragraph, the Borrowers shall deposit in an account with the Administrative 
Agent, in the name of the Administrative Agent and for the benefit of the Revolving Lenders 
(the “LC Collateral Account”), an amount in cash equal to 103% of the Dollar Amount of the 
LC Exposure as of such date plus any accrued and unpaid interest thereon; provided that (i) 
the portions of such amount attributable to undrawn Foreign Currency Letters of Credit or 
LC Disbursements in a Foreign Currency that the Borrowers are not late in reimbursing shall 
be deposited in the applicable Foreign Currencies in the actual amounts of such undrawn 
Letters of Credit and LC Disbursements and (ii) the obligation to deposit such cash collateral 
shall become effective immediately, and such deposit shall become immediately due and 
payable, without demand or other notice of any kind, upon the occurrence of any Event of 
Default with respect to the either Borrower described in clause (h) or (i) of Section 7.01.  For 
the purposes of this paragraph, the Foreign Currency LC Exposure shall be calculated using 
the applicable Exchange Rate on the date notice demanding cash collateralization is delivered 
to the Borrowers.  The Borrowers also shall deposit cash collateral pursuant to this paragraph 
as and to the extent required by Section 2.11(b).  Such deposit shall be held by the 
Administrative Agent as collateral for the payment and performance of the Secured 
Obligations.  The Administrative Agent shall have exclusive dominion and control, including 
the exclusive right of withdrawal, over such account and the Borrowers hereby grant the 
Administrative Agent, for the ratable benefit of the Secured Parties, a security interest in the 
LC Collateral Account.  Other than any interest earned on the investment of such deposits, 
which investments shall be made at the option and sole discretion of the Administrative 
Agent and at the Borrowers’ risk and expense, such deposits shall not bear interest.  Interest 
or profits, if any, on such investments shall accumulate in such account.  Moneys in such 
account shall be applied by the Administrative Agent to reimburse the Issuing Bank for LC 
Disbursements for which it has not been reimbursed and, to the extent not so applied, shall be 
held for the satisfaction of the reimbursement obligations of the Borrowers for the LC 
Exposure at such time or, if the maturity of the Loans has been accelerated (but subject to the 
consent of a Majority in Interest of the Revolving Lenders), be applied to satisfy other 
Secured Obligations.  If the Borrowers are required to provide an amount of cash collateral 
hereunder as a result of the occurrence of an Event of Default, such amount (to the extent not 
applied as aforesaid) shall be returned to the Borrowers within three (3) Business Days after 
all Events of Default have been cured or waived.  If the Borrowers are required to provide an 
amount of cash collateral hereunder pursuant to Section 2.11(b), such amount (to the extent 
not applied as aforesaid) shall be returned to the Borrowers as and to the extent that, after 
giving effect to such return, the aggregate Revolving Credit Exposures would not exceed the 
aggregate Revolving Commitments and no Default shall have occurred and be continuing. 
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(k) Reallocations and Extensions.  If the Maturity Date in respect of 
any Class of Revolving Commitments occurs prior to the expiration of any Letter of Credit, 
then (i) if Extended Revolving Commitments or one or more other Tranches of Revolving 
Commitments of any other Class or Classes in respect of which the Maturity Date shall not 
have occurred are then in effect, such Letters of Credit shall automatically be deemed to have 
been issued (including for purposes of the obligations of the Revolving Lenders to purchase 
participations therein and to make Revolving Loans and payments in respect thereof pursuant 
to Section 2.06(e)) under (and ratably participated in by Revolving Lenders pursuant to) 
Extended Revolving Commitments or the Revolving Commitments of such other Class or 
Classes in respect of such non-terminating Extended Revolving Commitments or Tranches 
up to an aggregate amount not to exceed the aggregate principal amount of the unutilized 
Extended Revolving Commitments or Revolving Commitments of such other Class or 
Classes thereunder at such time (it being understood that no partial face amount of any Letter 
of Credit may be so reallocated) and (ii) to the extent not reallocated pursuant to immediately 
preceding clause (i), the respective Borrower shall Cash Collateralize any such Letter of 
Credit in accordance with Section 2.06(j).  Except to the extent of reallocations of 
participations pursuant to clause (i) of the immediately preceding sentence, the occurrence of 
a Maturity Date with respect to a given Class of Revolving Commitments shall have no 
effect upon (and shall not diminish) the percentage participations of the Revolving Lenders 
in any Letter of Credit issued before such Maturity Date. 


(l) Issuing Bank Agreements.  Each Issuing Bank (other than the 
Administrative Agent or its affiliates) agrees that, unless otherwise requested by the 
Administrative Agent, each Issuing Bank shall report in writing to the Administrative Agent 
(i) on the first Business Day of each week, the daily activity (set forth by day) in respect of 
Letters of Credit during the immediately preceding week, including all issuances, extensions, 
amendments and renewals, all expirations and cancellations and all disbursements and 
reimbursements, (ii) on or prior to each Business Day on which such Issuing Bank expects to 
issue, amend, renew or extend any Letter of Credit, the date of such issuance, amendment, 
renewal or extension, and the currency and aggregate face amount of the Letters of Credit to 
be issued, amended, renewed or extended by it and outstanding after giving effect to such 
issuance, amendment, renewal or extension occurred (and whether the amount thereof 
changed), it being understood that such Issuing Bank shall not permit any issuance, renewal, 
extension or amendment resulting in an increase in the amount of any Letter of Credit to 
occur without first obtaining written confirmation from the Administrative Agent that it is 
then permitted under this Agreement, (iii) on each Business Day on which such Issuing Bank 
makes any LC Disbursement, the date of such LC Disbursement and the amount of such LC 
Disbursement, (iv) on any Business Day on which the Borrowers fail to reimburse an LC 
Disbursement required to be reimbursed to such Issuing Bank on such day, the date of such 
failure and the amount and currency of such LC Disbursement and (v) on any other Business 
Day, such other information as the Administrative Agent shall reasonably request, as to the 
Letters of Credit issued by such Issuing Bank. 


Section 2.07 Funding of Borrowings.  (a)  Each Lender shall make each Loan to be 
made by it hereunder on the proposed date thereof by wire transfer of immediately available 
funds (i) in the case of Loans denominated in Dollars, by 12:00 noon, New York City time, to 
the account of the Administrative Agent most recently designated by it for such purpose by 
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notice to the Lenders and (ii) in the case of each Loan denominated in a Foreign Currency, by 
12:00 noon, Local Time, in the city of the Administrative Agent’s Eurocurrency/CAD Payment 
Office for such currency and at such Eurocurrency/CAD Payment Office for such currency; 
provided that Swingline Loans shall be made as provided in Section 2.05.  The Administrative 
Agent will make such Loans available to the respective Borrower by promptly crediting the 
amounts so received, in like funds, to (x) an account of the applicable Borrower maintained with 
the Administrative Agent in New York City or Chicago and designated by such Borrower in the 
applicable Borrowing Request, in the case of Loans denominated in Dollars and (y) an account 
of the applicable Borrower in the relevant jurisdiction and designated by such Borrower in the 
applicable Borrowing Request, in the case of Loans denominated in a Foreign Currency; 
provided that ABR Revolving Loans made to finance the reimbursement of an LC Disbursement 
as provided in Section 2.06(e) shall be remitted by the Administrative Agent to the Issuing Bank. 


(b) Unless the Administrative Agent shall have received notice from 
a Lender prior to the proposed date of any Borrowing that such Lender will not make 
available to the Administrative Agent such Lender’s share of such Borrowing, the 
Administrative Agent may assume that such Lender has made such share available on such 
date in accordance with paragraph (a) of this Section 2.07 and may, in reliance upon such 
assumption, make available to the applicable Borrower a corresponding amount.  In such 
event, if a Lender has not in fact made its share of the applicable Borrowing available to the 
Administrative Agent, then the applicable Lender and the applicable Borrower severally 
agree to pay to the Administrative Agent forthwith on demand such corresponding amount 
with interest thereon, for each day from and including the date such amount is made available 
to such Borrower to but excluding the date of payment to the Administrative Agent, at (i) in 
the case of such Lender, the greater of the Federal Funds Effective Rate and a rate 
determined by the Administrative Agent in accordance with banking industry rules on 
interbank compensation (including without limitation the Overnight Foreign Currency Rate 
in the case of Loans denominated in a Foreign Currency) or (ii) in the case of a Borrower, the 
interest rate applicable to the relevant Class of ABR Loans.  If such Lender pays such 
amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan 
included in such Borrowing. 


Section 2.08 Interest Elections.  (a)  Each Borrowing initially shall be of the Type, and 
under the applicable Tranche, specified in the applicable Borrowing Request and, in the case of a 
Eurocurrency Borrowing or a Borrowing of CDOR Loans, shall have an initial Interest Period as 
specified in such Borrowing Request.  Thereafter, subject to clause (e) below, the applicable 
Borrower may elect to convert such Borrowing to a different Type or to continue such 
Borrowing and, in the case of a Eurocurrency Borrowing or a Borrowing of CDOR Loans, may 
elect Interest Periods therefor, all as provided in this Section 2.08.  The applicable Borrower may 
elect different options with respect to different portions of the affected Borrowing, in which case 
each such portion shall be allocated ratably among the Lenders holding the Loans comprising 
such Borrowing, and the Loans comprising each such portion shall be considered a separate 
Borrowing.  This Section 2.08 shall not apply to Swingline Loans, which may not be converted 
or continued.  Notwithstanding any other provision of this Section 2.08, the applicable Borrower 
shall not be permitted to change the Tranche or Class of any Borrowing. 
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(b) To make an election pursuant to this Section 2.08, the applicable 
Borrower shall notify the Administrative Agent of such election (by telephone or irrevocable 
written notice in the case of a Borrowing denominated in Dollars or by irrevocable written 
notice (via an Interest Election Request in a form approved by the Administrative Agent and 
signed by such Borrower) in the case of a Borrowing denominated in a Foreign Currency) by 
the time that a Borrowing Request would be required under Section 2.03 if such Borrower 
were requesting a Borrowing of the Type and Class resulting from such election to be made 
on the effective date of such election.  Each such telephonic Interest Election Request shall 
be irrevocable and shall be confirmed promptly by hand delivery or telecopy to the 
Administrative Agent of a written Interest Election Request in a form approved by the 
Administrative Agent and signed by the applicable Borrower.  Notwithstanding any contrary 
provision herein, this Section 2.08 shall not be construed to permit the Borrowers to (i) 
change the currency of any Borrowing, (ii) elect an Interest Period for Eurocurrency Loans or 
CDOR Loans that does not comply with Section 2.02(d) or (iii) convert any Borrowing to a 
Borrowing of a Type not available under the Class of Commitments or the Tranche pursuant 
to which such Borrowing was made. 


(c) Each telephonic and written Interest Election Request shall 
specify the following information in compliance with Section 2.02: 


(i) the Borrowing to which such Interest Election Request 
applies and, if different options are being elected with respect to different portions 
thereof, the portions thereof to be allocated to each resulting Borrowing (in which case 
the information to be specified pursuant to clauses (iii) and (iv) below shall be specified 
for each resulting Borrowing); 


(ii) the effective date of the election made pursuant to such 
Interest Election Request, which shall be a Business Day; 


(iii) whether the resulting Borrowing is to be an ABR Borrowing, 
a Eurocurrency Borrowing or a Borrowing of CDOR Loans and if such Borrowing is a 
Revolving Borrowing, whether the resulting Borrowing is to be a Dollar Tranche 
Borrowing or a Multicurrency Tranche Revolving Borrowing; and 


(iv) if the resulting Borrowing is a Eurocurrency Borrowing or a 
Borrowing of CDOR Loans, the Interest Period and Agreed Currency (which shall 
comply with the limitation set forth in Section 2.01(c)(iv)) to be applicable thereto after 
giving effect to such election, which Interest Period shall be a period contemplated by the 
definition of the term “Interest Period”. 


If any such Interest Election Request requests a Eurocurrency Borrowing or a Borrowing of 
CDOR Loans but does not specify an Interest Period, then the Borrower shall be deemed to have 
selected an Interest Period of one month’s duration. 


(d) Promptly following receipt of an Interest Election Request, the 
Administrative Agent shall advise each applicable Lender of the details thereof and of such 
Lender’s portion of each resulting Borrowing. 
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(e) If the applicable Borrower fails to deliver a timely Interest 
Election Request with respect to a Eurocurrency Borrowing or a Borrowing of CDOR Loans 
prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is 
repaid as provided herein, at the end of such Interest Period (i) in the case of a Borrowing 
denominated in Dollars, such Borrowing shall be converted to an ABR Borrowing, (ii) in the 
case of a Borrowing denominated in Canadian Dollars, such Borrowing shall be converted 
into a Canadian Prime Rate Borrowing and (iii) in the case of a Borrowing denominated in a 
Foreign Currency (other than Canadian Dollars) in respect of which such Borrower shall 
have failed to deliver an Interest Election Request prior to the third (3rd) Business Day 
preceding the end of such Interest Period, such Borrowing shall automatically continue as a 
Eurocurrency Borrowing in the same Agreed Currency with an Interest Period of one month 
unless such Eurocurrency Borrowing is or was repaid in accordance with Section 2.11.  
Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is 
continuing and the Administrative Agent, at the request of the Required Lenders, so notifies 
the applicable Borrower, then, so long as an Event of Default is continuing (i) no outstanding 
Borrowing may be converted to or continued as a Eurocurrency Borrowing or a Borrowing of 
CDOR Loans and (ii) unless repaid, (A) each Eurocurrency Borrowing shall be converted to 
an ABR Borrowing (and any such Eurocurrency Borrowing denominated in a Foreign 
Currency shall be redenominated in Dollars, based on the Dollar Amounts thereof, at the time 
of such conversion) at the end of the Interest Period applicable thereto and (B) each 
Borrowing of CDOR Loans shall be converted at the end of the Interest Period applicable 
thereto to a Canadian Prime Rate Borrowing. 


 


Section 2.09 Termination and Reduction of Commitments.  (a) Unless previously 
terminated, (i) the Revolving Commitment of each Revolving Lender shall automatically and 
permanently terminate on the relevant Maturity Date and (ii) the Initial Term Loan 
Commitments (other than any Initial Term Loan Commitments that constitute Incremental Term 
Loan Commitments) of each Initial Term Lender shall automatically and permanently terminate 
on the Closing Date (after giving effect to the incurrence of such Term Loans on such date). 


(b) The Borrowers may at any time terminate, or from time to time 
reduce, the Commitments of any Class; provided that (i) each reduction of such 
Commitments shall be in an amount that is an integral multiple of $5,000,000 and not less 
than $10,000,000 and (ii) the Borrowers shall not terminate or reduce any Revolving 
Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans of 
such Class in accordance with Section 2.11, the Dollar Amount of the sum of the total 
Revolving Credit Exposures in respect of such Class would exceed the aggregate Revolving 
Commitments of such Class. 


(c) The Borrowers shall notify the Administrative Agent of any 
election to terminate or reduce the Commitments of any Class under paragraph (b) of this 
Section 2.09 at least three (3) Business Days prior to the effective date of such termination or 
reduction, specifying such election and the effective date thereof.  Promptly following receipt 
of any notice, the Administrative Agent shall advise the Lenders of the contents thereof.  
Each notice delivered by the Borrowers pursuant to this Section 2.09 shall be irrevocable; 
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provided that a notice of termination of the Commitments of any Class delivered by the 
Borrowers may state that such notice is conditioned upon the effectiveness of other credit 
facilities or one or more other events specified therein, in which case such notice may be 
revoked by each applicable Borrower (by notice to the Administrative Agent on or prior to 
the specified effective date) if such condition is not satisfied.  Any termination or reduction 
of the Commitments of any Class shall be permanent.  Each reduction of the Commitments 
of any Class shall be made ratably among the applicable Lenders in accordance with their 
respective Commitments of such Class. 


Section 2.10 Repayment and Amortization of Loans; Evidence of Debt.  (a) The 
Borrowers hereby unconditionally promise to pay (i) to the Administrative Agent for the account 
of each Revolving Lender the then unpaid principal amount of each Revolving Loan on the 
Maturity Date in the currency of such Loan, (ii) to the Swingline Lender the then unpaid 
principal amount of each Swingline Loan on the earlier of the Latest Maturity Date with respect 
to any Revolving Commitments and the first date after such Swingline Loan is made that is the 
15th or last day of a calendar month and is at least two (2) Business Days after such Swingline 
Loan is made; provided that on each date that a Dollar Tranche Revolving Borrowing is made, 
the Borrowers shall repay all Swingline Loans then outstanding.   


(b) Beginning September 30, 2017, the Lux Borrower shall repay 
principal of outstanding Initial Term Loans on each Scheduled Principal Repayment Date 
described below in the aggregate principal amount described opposite such Scheduled 
Principal Repayment Date (as adjusted from time to time pursuant to Sections 2.11(a), 
2.11(d)(i), 2.20, 2.24, 2.25, 9.04(g) and 9.04(k)): 


Scheduled Principal Repayment Dates Amount 
Each Scheduled Principal Repayment Date 0.25% of the aggregate principal amount of 


Initial Term Loans incurred on the Closing 
Date 


Maturity Date All remaining outstanding principal of Initial 
Term Loans 


 


To the extent not previously repaid, all unpaid Initial Term Loans shall be paid in 
full in Dollars by the relevant Borrower on the applicable Maturity Date.  To the extent specified 
in the applicable Extension Offer, amortization payments with respect to Extended Term Loans 
for periods prior to the then current Maturity Date for any applicable Term Loans may be 
reduced (but not increased) and amortization payments required with respect to Extended Term 
Loans for periods after such applicable Maturity Date shall be as specified in the applicable 
Extension Offer. 


(c) Each Lender shall maintain in accordance with its usual practice 
an account or accounts evidencing the indebtedness of the Borrowers to such Lender 
resulting from each Loan made by such Lender, including the amounts of principal and 
interest payable and paid to such Lender from time to time hereunder. 
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(d) The Administrative Agent shall maintain accounts in which it 
shall record (i) the amount of each Loan made hereunder, the Tranche under which it was 
made, the Class, Agreed Currency and Type thereof and the Interest Period applicable 
thereto, (ii) the amount of any principal or interest due and payable or to become due and 
payable from the respective Borrower to each Lender hereunder and (iii) the amount of any 
sum received by the Administrative Agent hereunder for the account of the Lenders and each 
Lender’s share thereof. 


(e) The entries made in the accounts maintained pursuant to 
paragraph (c) or (d) of this Section 2.10 shall be prima facie evidence of the existence and 
amounts of the obligations recorded therein; provided that the failure of any Lender or the 
Administrative Agent to maintain such accounts or any error therein shall not in any manner 
affect the obligation of the Borrowers to repay the Loans in accordance with the terms of this 
Agreement. 


(f) Any Lender may request that Loans made by it be evidenced by 
a promissory note.  In such event, the Borrowers shall prepare, execute and deliver to such 
Lender promissory notes payable to such Lender (or, if requested by such Lender, to such 
Lender and its registered assigns) and in a form approved by the Administrative Agent.  
Thereafter, the Loans evidenced by such promissory notes and interest thereon shall at all 
times (including after assignment pursuant to Section 9.04) be represented by one or more 
promissory notes in such form payable to the payee named therein (or, if such promissory 
note is a registered note, to such payee and its registered assigns). 


Section 2.11 Prepayment of Loans.  (a) The respective Borrowers shall have the right at 
any time and from time to time to prepay any Borrowing in whole or in part, without premium or 
penalty (except as set forth in Section 2.12(d)) but subject to break funding payments required by 
Section 2.16, subject to prior notice in accordance with the provisions of this Section 2.11(a); 
The applicable Borrower shall notify the Administrative Agent (and, in the case of prepayment 
of a Swingline Loan, the Swingline Lender) by telephone (confirmed by telecopy) of any 
prepayment hereunder (i) in the case of prepayment of a Eurocurrency Borrowing or any 
Borrowing of CDOR Loans, not later than 11:00 a.m., Local Time, three (3) Business Days 
before the date of prepayment, (ii) in the case of prepayment of an ABR Borrowing, not later 
than 11:00 a.m., New York City time, one (1) Business Day before the date of prepayment or 
(iii) in the case of prepayment of a Swingline Loan, not later than 12:00 noon, New York City 
time, on the date of prepayment.  Each such notice shall be irrevocable and shall specify the 
applicable Tranche prepayment date and the principal amount of each Borrowing or portion 
thereof to be prepaid; provided that a notice of prepayment may state that such notice is 
conditioned upon the effectiveness of other credit facilities or one or more events specified 
therein, in which case such notice may be revoked by each applicable Borrower by notice to the 
Administrative Agent on or prior to the specified effective date if such condition is not satisfied.  
Promptly following receipt of any such notice relating to a Borrowing, the Administrative Agent 
shall advise the Lenders of the contents thereof.  Each partial prepayment of any Borrowing shall 
be in an amount that would be permitted in the case of an advance of a Borrowing of the same 
Type as provided in Section 2.02.  Each prepayment of a Revolving Borrowing shall be applied 
ratably to the Revolving Loans included in the prepaid Revolving Borrowing, each voluntary 
prepayment of a Term Loan Borrowing shall be applied as directed by the Borrowers and each 
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mandatory prepayment of a Term Loan Borrowing shall be applied as directed by the Borrowers 
(subject to Section 2.11(d)).  Prepayments shall be accompanied by (i) accrued interest to the 
extent required by Section 2.13 and (ii) break funding payments pursuant to Section 2.16.  


(b) If at any time, (i) solely as a result of fluctuations in currency 
exchange rates, the sum of the aggregate principal Dollar Amount of all of the Multicurrency 
Tranche Revolving Credit Exposures (calculated, with respect to those Credit Events 
denominated in Foreign Currencies, as of the most recent Computation Date with respect to 
each such Credit Event) exceeds 105% of the aggregate Multicurrency Tranche 
Commitments, (ii) the sum of the aggregate principal Dollar Amount of all Non-USD 
Multicurrency Tranche Revolving Credit Exposure (calculated as of the most recent 
Computation Date) exceeds 105% of the aggregate Non-USD Multicurrency Tranche 
Sublimit or (iii) for any other reason, the sum of the aggregate principal Dollar Amount of all 
of the Revolving Credit Exposures of any Class (so calculated) exceeds the aggregate 
Commitments of such Class, the Borrowers shall in each case immediately repay the 
applicable Borrowings or Cash Collateralize LC Exposure in an account with the 
Administrative Agent pursuant to Section 2.06(j), as applicable, in an aggregate principal 
amount sufficient to cause the aggregate Dollar Amount of all Revolving Credit Exposures 
(so calculated) of each Class to be less than or equal to the aggregate Commitments of such 
Class (or, in the case of preceding clause (ii), cause the aggregate principal Dollar Amount of 
all Non-USD Multicurrency Tranche Revolving Credit Exposure to be less than or equal to 
the Non-USD Multicurrency Tranche Sublimit). 


(c) (1) In the event and on each occasion that any Net Proceeds are 
received by or on behalf of Parent or any of its Restricted Subsidiaries in respect of any 
Prepayment Event, the Borrowers shall, within five (5) Business Days after such Net 
Proceeds are received, prepay (x) the Obligations and (y) Other Applicable Indebtedness (to 
the extent and if required by the terms of the documentation governing such Other 
Applicable Indebtedness), in each case, as set forth in Section 2.11(d)(i) below in an 
aggregate amount equal to 100% (with a step down to 50% (such step down, the “Asset Sale 
Step Down”) based upon the achievement of a Total Net Leverage Ratio of less than or equal 
to 4.00:1.00) of such Net Proceeds; provided that no prepayment shall be required pursuant 
to this clause (c) in connection with the receipt by or on behalf of Parent or any of its 
Restricted Subsidiaries of Net Proceeds of less than $5,000,000 in respect of any casualty or 
other insured damage to, or any taking under power of eminent domain or by condemnation 
or similar proceeding of, any property or asset of Parent or any Restricted Subsidiary; 
provided, further, that in the case of any event described in clause (a) or (b) of the definition 
of the term “Prepayment Event”, if Parent shall deliver to the Administrative Agent a 
certificate of a Financial Officer to the effect that Parent or its relevant Restricted 
Subsidiaries intend to apply the Net Proceeds from such event (or a portion thereof specified 
in such certificate), within 360 days after receipt of such Net Proceeds, to consummate a 
Permitted Acquisition or to otherwise acquire (or replace or rebuild) real property, equipment 
or other tangible assets (excluding inventory) to be used in the business of Parent and/or its 
Restricted Subsidiaries, and certifying that no Event of Default has occurred and is 
continuing, then no prepayment shall be required pursuant to this paragraph in respect of the 
Net Proceeds specified in such certificate; provided, further, that to the extent of any such 
Net Proceeds therefrom that have not been so applied by the end of such 360 day period (or 
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committed to be applied by the end of the 360 day period and applied within 180 days after 
the end of such 360 day period), at which time a prepayment shall be required in an amount 
equal to such Net Proceeds that have not been so applied,  (2) in the event and on each 
occasion that  any Borrower incurs, issues or obtains any Credit Agreement Refinancing 
Indebtedness (other than solely by means of extending or renewing then existing Credit 
Agreement Refinancing Indebtedness without resulting in any Net Proceeds), the Borrowers 
shall, on the date on which such Credit Agreement Refinancing Indebtedness is incurred, 
issued or obtained, prepay the applicable Refinanced Debt as set forth in Section 2.11(d)(ii) 
below in an aggregate amount equal to 100% of the Net Proceeds of such Credit Agreement 
Refinancing Indebtedness and (3) on each Excess Cash Payment Date the Borrowers shall 
prepay the Obligations as set forth in Section 2.11(d)(i) below in an amount equal to the 
Applicable Excess Cash Flow Percentage of the Excess Cash Flow for the applicable fiscal 
year (but only if such amount exceeds $25,000,000 in the aggregate); provided that 
repayments of principal of Loans made as a voluntary prepayment pursuant to 
Section 2.11(a) (other than with the proceeds of long-term Indebtedness) (but in the case of a 
voluntary prepayment of Revolving Loans or Swingline Loans, only to the extent 
accompanied by a voluntary reduction to the Revolving Commitments in an amount equal to 
such prepayment) during the applicable fiscal year shall reduce on a dollar-for-dollar basis 
the amount of such mandatory repayment otherwise required on the applicable Excess Cash 
Payment Date pursuant to this clause (3). 


(d) Subject to Sections 2.11(e) and 2.11(f) below and except as set 
forth in the applicable Incremental Amendment, Extension Amendment and Refinancing 
Amendment, (i) all such amounts pursuant to Sections 2.11(c)(1) and 2.11(c)(3) shall be 
applied to each Class of Term Loans on a pro rata basis and to the scheduled payments of 
each such Class as directed by Parent (and absent such direction, in direct order of maturity); 
provided that, if at the time that prepayment would be required pursuant to Sections 
2.11(c)(1) and 2.11(c)(3), Parent or any Restricted Subsidiary is required to prepay or offer to 
redeem or repurchase any Other Applicable Indebtedness pursuant to the terms of the 
documentation governing such Other Applicable Indebtedness with such amounts, then 
Parent or such Restricted Subsidiary may apply such amounts on a pro rata basis (determined 
on the basis of the aggregate outstanding principal amount of the Term Loans and such Other 
Applicable Indebtedness at such time) to prepay the Term Loans and prepay, redeem or 
repurchase such Other Applicable Indebtedness; provided, further, that (A) any prepayment, 
redemption or repurchase of such Other Applicable Indebtedness shall be at par (or less than 
par), (B) the portion of such prepayment amount allocated to such Other Applicable 
Indebtedness shall not exceed the amount required to be allocated to such Other Applicable 
Indebtedness pursuant to the terms thereof, (C) the amount of prepayment of the Term Loans 
that would otherwise have been required pursuant to this clause (d) shall be reduced 
accordingly and (D) to the extent the holders of such Other Applicable Indebtedness decline 
to have such Indebtedness prepaid, redeemed or repurchased, the declined amount shall 
promptly (and in any event within ten (10) Business Days after the date of such rejection) be 
applied to prepay the Term Loans in accordance with the terms hereof and  (ii) all such 
amounts pursuant to Section 2.11(c)(2) shall be applied to prepay an aggregate principal 
amount of the applicable Refinanced Debt equal to the Net Proceeds of the applicable Credit 
Agreement Refinancing Indebtedness (and to the extent the applicable Refinanced Debt is 
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not repaid in full, such Net Proceeds shall reduce the remaining scheduled principal 
repayments of such Refinanced Debt on a pro rata basis).  


(e) Notwithstanding any other provisions of this Section 2.11 to the 
contrary, with respect to any prepayment required pursuant to Section 2.11(c)(1), if at the 
time of such prepayment, the Restricted Subsidiary receiving the Net Proceeds is prohibited, 
restricted or delayed by applicable local law from repatriating such Net Proceeds to Parent or 
the Borrowers, the portion of such Net Proceeds so affected will not be required to be applied 
to repay Term Loans at the times provided in Section 2.11(c)(1) but may be retained by the 
applicable Restricted Subsidiary so long, but only so long, as the applicable local law will not 
permit repatriation to Parent or the Borrowers, and once such repatriation of any of such 
affected Net Proceeds is permitted under the applicable local law, such repatriation will be 
effected and such repatriated Net Proceeds will be promptly applied (net of additional taxes 
payable or reserved against as a result thereof) to the repayment of the Term Loans pursuant 
to Section 2.11(d) to the extent provided therein or (ii) cannot repatriate such funds to Parent 
or the Borrowers without (in the good faith determination of Parent) the repatriation of such 
Net Proceeds (or a portion thereof) that would otherwise be required to be applied pursuant 
to Section 2.11(c)(1) resulting in material adverse tax consequences, the Net Proceeds (or 
portion thereof) so affected may be retained by the applicable Restricted Subsidiary (Parent 
and the Borrowers hereby agreeing to cause the applicable Restricted Subsidiary to promptly 
use commercially reasonable efforts to take all actions within the reasonable control of 
Parent and the Borrowers that are reasonably required to eliminate such tax effects) until 
such time as such material adverse costs would not apply to the repatriation thereof, at which 
time the mandatory prepayments otherwise required by Section 2.11(c)(1) with respect to 
such Net Proceeds shall be made. 


(f) The Borrowers shall notify the Administrative Agent in writing 
of any mandatory prepayment of Term Loans required to be made pursuant to Section 
2.11(c)(1) or 2.11(c)(3) at least three (3) Business Days prior to the date of such prepayment.  
Each such notice shall specify the date of such prepayment and provide a reasonably detailed 
calculation of the amount of such prepayment.  The Administrative Agent will promptly 
notify each Term Lender of the contents of any such prepayment notice and of such Term 
Lender’s ratable portion of such prepayment (based on such Lender’s Applicable Percentage 
of each relevant Tranche of the Term Loans). Any Term Lender (a “Declining Term Lender,” 
and any Term Lender which is not a Declining Term Lender, an “Accepting Term Lender”) 
may elect, by delivering written notice to the Administrative Agent and the applicable 
Borrower no later than 5:00 p.m. one (1) Business Day after the date of such Term Lender’s 
receipt of notice from the Administrative Agent regarding such prepayment, that the full 
amount of any mandatory prepayment otherwise required to be made with respect to the 
Term Loans held by such Term Lender pursuant to Section 2.11(c)(1) or 2.11(c)(3) not be 
made (the aggregate amount of such prepayments declined by the Declining Term Lenders, 
the “Declined Prepayment Amount”). If a Term Lender fails to deliver notice setting forth 
such rejection of a prepayment to the Administrative Agent within the time frame specified 
above or such notice fails to specify the principal amount of the Term Loans to be rejected, 
any such failure will be deemed an acceptance of the total amount of such mandatory 
prepayment of Term Loans.  In the event that the Declined Prepayment Amount related to a 
prepayment under Section 2.11(c)(1) is greater than $0, the Administrative Agent will 
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promptly notify each Accepting Term Lender of the amount of such Declined Prepayment 
Amount and of any such Accepting Term Lender’s ratable portion of such Declined 
Prepayment Amount (based on such Lender’s Applicable Percentage in respect of the and 
Term Loans (excluding the Applicable Percentage of Declining Term Lenders), as 
applicable).  In the event that the Declined Prepayment Amount related to a prepayment 
under Section 2.11(c)(3) is greater than $0, the Administrative Agent will promptly notify 
each Accepting Term Lender of the amount of such Declined Prepayment Amount and of 
any such Accepting Term Lender’s ratable portion of such Declined Prepayment Amount 
(based on such Lender’s Applicable Percentage in respect of the Term Loans (excluding the 
Applicable Percentage of Declining Term Lenders), as applicable).  Any such Accepting 
Term Lender may elect, by delivering, no later than 5:00 p.m. (New York time) one (1) 
Business Day after the date of such Accepting Term Lender’s receipt of notice from the 
Administrative Agent regarding such additional prepayment, a written notice, that such 
Accepting Term Lender’s ratable portion of such Declined Prepayment Amount not be 
applied to repay such Accepting Term Lender’s Term Loans, in which case the portion of 
such Declined Prepayment Amount which would otherwise have been applied to such Term 
Loans of the Declining Term Lenders shall instead be retained by the Borrowers.  For the 
avoidance of doubt, the Borrowers may, at their option, apply any amounts retained in 
accordance with the immediately preceding sentence to prepay loans in accordance with 
Section 2.11(a) above. 


Section 2.12 Fees.  (a)  The Borrowers jointly and severally agree to pay to the 
Administrative Agent for the account of each Revolving Lender a commitment fee, which shall 
accrue at the Applicable Rate on the daily amount of the Available Revolving Commitment of 
such Revolving Lender during the period from and including the Closing Date to but excluding 
the date on which the last of the Revolving Commitments (or Extended Revolving 
Commitments) of such Revolving Lender terminates.  Accrued commitment fees shall be 
payable in arrears on the last Business Day of March, June, September and December of each 
year and on the date on which the last of the Revolving Commitments terminate, commencing on 
the first such date to occur after the Closing Date; provided that any commitment fees accruing 
after the date on which such Revolving Commitments terminate shall be payable on demand.  All 
commitment fees shall be computed on the basis of a year of 360 days and shall be payable for 
the actual number of days elapsed (including the first day but excluding the last day). 


(b) The Borrowers agree to pay (i) to the Administrative Agent for 
the account of each Revolving Lender a participation fee with respect to its participations in 
Letters of Credit, which shall accrue at the same Applicable Rate used to determine the 
interest rate applicable to Eurocurrency Revolving Loans on the average daily Dollar 
Amount of such Revolving Lender’s LC Exposure (excluding any portion thereof attributable 
to unreimbursed LC Disbursements) during the period from and including the Closing Date 
to but excluding the later of the date on which the last of such Revolving Lender’s Revolving 
Commitment terminates and the date on which such Revolving Lender ceases to have any LC 
Exposure and (ii) to the Issuing Bank for its own account a fronting fee, which shall accrue at 
the rate per annum separately agreed upon by the Borrowers and the Issuing Bank (including, 
for the avoidance of doubt, with respect to any Existing Letters of Credit) on the average 
daily Dollar Amount of the LC Exposure (excluding any portion thereof attributable to 
unreimbursed LC Disbursements) attributable to Letters of Credit issued by the Issuing Bank 
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during the period from and including the Closing Date to but excluding the later of the date 
of termination of the last of the Revolving Commitments and the date on which there ceases 
to be any LC Exposure, as well as the Issuing Bank’s standard fees and commissions with 
respect to the issuance, amendment, cancellation, negotiation, transfer, presentment, renewal 
or extension of any Letter of Credit or processing of drawings thereunder.  Unless otherwise 
specified above, participation fees and fronting fees accrued through and including the last 
day of March, June, September and December of each year shall be payable on the third (3rd) 
Business Day following such last day, commencing on the first such date to occur after the 
Closing Date; provided that all such fees shall be payable on the date on which the last of the 
Revolving Commitments terminate and any such fees accruing after the date on which the 
such Revolving Commitments terminate shall be payable on demand.  Any other fees 
payable to the Issuing Bank pursuant to this paragraph shall be payable within ten (10) days 
after demand.  All participation fees and fronting fees shall be computed on the basis of a 
year of 360 days and shall be payable for the actual number of days elapsed (including the 
first day but excluding the last day). 


(c) The Borrowers agree to pay to the Administrative Agent, for its 
own account, fees payable in the amounts and at the times separately agreed upon between 
the Borrowers and the Administrative Agent. 


(d) If any Repricing Event occurs prior to the date occurring twelve 
months after the Closing Date, the Borrowers agree to pay to the Administrative Agent, for 
the ratable account of each Lender with Term Loans that are subject to such Repricing Event 
(including any Lender which is replaced pursuant to Section 9.02(e) as a result of its refusal 
to consent to an amendment giving rise to such Repricing Event), a fee in an amount equal to 
1.00% of the aggregate principal amount of the Term  Loans subject to such Repricing Event.  
Such fees shall be earned, due and payable upon the date of the occurrence of the respective 
Repricing Event. 


(e) All fees payable hereunder shall be paid on the dates due, in 
Dollars and immediately available funds, to the Administrative Agent (or to the Issuing 
Bank, in the case of fees payable to it) for distribution, in the case of commitment fees and 
participation fees, to the applicable Revolving Lenders.  Fees paid shall not be refundable 
under any circumstances. 


Section 2.13 Interest.  (a)  The Loans comprising each ABR Borrowing (including each 
Swingline Loan) shall bear interest at the Alternate Base Rate plus the Applicable Rate.  The 
Loans comprising each Borrowing of Canadian Prime Rate Loans shall bear interest at the 
Canadian Prime Rate plus the Applicable Rate. 


(b) The Loans comprising each Eurocurrency Borrowing shall bear 
interest at the Adjusted LIBO Rate for the Interest Period in effect for such Borrowing plus 
the Applicable Rate. 


(c) The Loans comprising each CDOR Borrowing shall bear interest 
at the CDOR Rate for the Interest Period in effect for such Borrowing plus the Applicable 
Rate. 
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(d) Notwithstanding the foregoing, if any principal of or interest on 
any Loan or any fee or other amount payable by the Borrowers hereunder is not paid when 
due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall 
bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of 
overdue principal of any Loan, 2% plus the rate otherwise applicable to such Loan as 
provided in the preceding paragraphs of this Section 2.13 or (ii) in the case of any other 
amount, 2% plus the rate applicable to ABR Loans (or the Canadian Prime Rate, in the case 
of Canadian Prime Rate Loans) as provided in paragraph (a) of this Section 2.13. 


(e) Accrued interest on each Loan shall be payable in arrears on 
each Interest Payment Date for such Loan and, in the case of Revolving Loans, upon 
termination of the applicable Revolving Commitments; provided that (i) interest accrued 
pursuant to paragraph (d) of this Section 2.13 shall be payable on demand, (ii) in the event of 
any repayment or prepayment of any Loan of any Class (other than a prepayment of an ABR 
Revolving Loan prior to the end of the Availability Period), accrued interest on the principal 
amount repaid or prepaid shall be payable on the date of such repayment or prepayment and 
(iii) in the event of any conversion of any Eurocurrency Loan or CDOR Loan prior to the end 
of the current Interest Period therefor, accrued interest on such Loan shall be payable on the 
effective date of such conversion. 


(f) All interest hereunder shall be computed on the basis of a year of 
360 days, except that (i) interest computed by reference to the Alternate Base Rate at times 
when the Alternate Base Rate is based on the Prime Rate, as well as all Canadian Dollar 
denominated Loans, shall be computed on the basis of a year of 365 days (or 366 days in a 
leap year) and (ii) for Borrowings denominated in Pounds Sterling, interest shall be 
computed on the basis of a year of 365 days, and in each case shall be payable for the actual 
number of days elapsed (including the first day but excluding the last day).  The applicable 
Alternate Base Rate, CDOR Rate, Canadian Prime Rate, Adjusted LIBO Rate or LIBO Rate 
shall be determined by the Administrative Agent, and such determination shall be conclusive 
absent manifest error. 


(g) Notwithstanding anything to the contrary set forth herein, the 
Borrowers shall not be permitted to request a CDOR Loan at any time a Default has occurred 
and is continuing (and upon such event, any outstanding CDOR Loans shall be converted 
into Canadian Prime Rate Loans on the maturity thereof). 


Section 2.14 Alternate Rate of Interest.  If prior to the commencement of any Interest 
Period for a Eurocurrency Borrowing or a CDOR Borrowing: 


(a) the Administrative Agent determines (which determination shall 
be conclusive absent manifest error) that adequate and reasonable means do not exist for 
ascertaining the Adjusted LIBO Rate,  the LIBO Rate or CDOR Rate, as applicable, for such 
Interest Period; or 


(b) the Administrative Agent is advised by a Majority in Interest of 
the Lenders of any Class that the Adjusted LIBO Rate, the LIBO Rate or CDOR Rate, as 
applicable, for such Interest Period will not adequately and fairly reflect the cost to such 
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Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such 
Borrowing for such Interest Period: 


then the Administrative Agent shall give notice thereof to the applicable Borrower and the 
applicable Lenders by telephone or telecopy as promptly as practicable thereafter and, until the 
Administrative Agent notifies such Borrower and the applicable Lenders that the circumstances 
giving rise to such notice no longer exist, (i) any Interest Election Request that requests the 
conversion of any Borrowing to, or continuation of any Borrowing as, a Eurocurrency 
Borrowing shall be ineffective and any such Eurocurrency Borrowing shall be repaid on the last 
day of the then current Interest Period applicable thereto, and (ii) if any Borrowing Request 
requests a Eurocurrency Borrowing in Dollars, such Borrowing shall be made as an ABR 
Borrowing (and if any Borrowing Request requests a Eurocurrency Revolving Borrowing 
denominated in a Foreign Currency, such Borrowing Request shall be ineffective) provided that 
if the circumstances giving rise to such notice affect only one Type of Borrowings, then the other 
Type of Borrowings shall be permitted. 


Section 2.15 Increased Costs.  (a)  If any Change in Law shall: 


(i) impose, modify or deem applicable any reserve, special 
deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for the account of, or credit extended or participated in by, any Lender 
(except any such reserve requirement reflected in the Adjusted LIBO Rate) or the Issuing 
Bank; 


(ii) impose on any Lender or the Issuing Bank or the London 
interbank market any other condition, cost or expense (other than Taxes) affecting this 
Agreement or Loans made by such Lender or any Letter of Credit or participation therein; 
or 


(iii) subject the Administrative Agent, any Lender or the Issuing 
Bank to any Taxes (other than (A) Indemnified Taxes, (B) Other Taxes and (C) Excluded 
Taxes (including any change in the rate of Excluded Taxes)) with respect to this 
Agreement, or any Loan made by it or any Letter of Credit or participation therein; 


and the result of any of the foregoing shall be to increase the cost to the Administrative Agent or 
such Lender of making or maintaining any Loan or of maintaining its obligation to make any 
such Loan (including, without limitation, pursuant to any conversion of any Borrowing 
denominated in an Agreed Currency into a Borrowing denominated in any other Agreed 
Currency) or to increase the cost to the Administrative Agent, such Lender or the Issuing Bank 
of participating in, issuing or maintaining any Letter of Credit (including, without limitation, 
pursuant to any conversion of any Borrowing denominated in an Agreed Currency into a 
Borrowing denominated in any other Agreed Currency) or to reduce the amount of any sum 
received or receivable by the Administrative Agent, such Lender or the Issuing Bank hereunder, 
whether of principal, interest or otherwise (including, without limitation, pursuant to any 
conversion of any Borrowing denominated in an Agreed Currency into a Borrowing 
denominated in any other Agreed Currency), then the applicable Borrower will pay to the 
Administrative Agent, such Lender or the Issuing Bank, as the case may be, such additional 
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amount or amounts as will compensate such Lender or the Issuing Bank, as the case may be, for 
such additional costs incurred or reduction suffered. 


(b) If any Lender or the Issuing Bank determines that any Change in 
Law regarding capital or liquidity requirements has or would have the effect of reducing the 
rate of return on such Lender’s or the Issuing Bank’s capital or on the capital of such 
Lender’s or the Issuing Bank’s holding company, if any, as a consequence of this Agreement 
or the Loans made by, or participations in Letters of Credit held by, such Lender, or the 
Letters of Credit issued by the Issuing Bank, to a level below that which such Lender or the 
Issuing Bank or such Lender’s or the Issuing Bank’s holding company could have achieved 
but for such Change in Law (taking into consideration such Lender’s or the Issuing Bank’s 
policies and the policies of such Lender’s or the Issuing Bank’s holding company with 
respect to capital adequacy and liquidity), then from time to time the Borrowers will pay to 
such Lender or the Issuing Bank, as the case may be, such additional amount or amounts as 
will compensate such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s 
holding company for any such reduction suffered. 


(c) A certificate of a Lender or the Issuing Bank setting forth, in 
reasonable detail, the basis and calculation of the amount or amounts necessary to 
compensate such Lender or the Issuing Bank or its holding company, as the case may be, as 
specified in paragraph (a) or (b) of this Section 2.15 shall be delivered to the applicable 
Borrower and shall be conclusive absent manifest error.  The applicable Borrower shall pay 
such Lender or the Issuing Bank, as the case may be, the amount shown as due on any such 
certificate within ten (10) days after receipt thereof. 


(d) Failure or delay on the part of any Lender or the Issuing Bank to 
demand compensation pursuant to this Section 2.15 shall not constitute a waiver of such 
Lender’s or the Issuing Bank’s right to demand such compensation; provided that the 
Borrowers shall not be required to compensate a Lender or the Issuing Bank pursuant to this 
Section 2.15 for any increased costs or reductions incurred more than 180 days prior to the 
date that such Lender or the Issuing Bank, as the case may be, notifies the applicable 
Borrower of the Change in Law giving rise to such increased costs or reductions and of such 
Lender’s or the Issuing Bank’s intention to claim compensation therefor; provided further 
that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then 
the 180-day period referred to above shall be extended to include the period of retroactive 
effect thereof. 


(e) Notwithstanding anything contained herein to the contrary, a 
Lender shall not be entitled to any compensation pursuant to this Section 2.15 unless such 
Lender certifies in its reasonable good faith determination that it is imposing such charges or 
requesting such compensation from borrowers (similarly situated to the Borrowers 
hereunder) under comparable syndicated credit facilities as a matter of general practice and 
policy pursuant to a certificate delivered to the applicable Borrower. 


Section 2.16 Break Funding Payments.  In the event of (a) the payment of any principal 
of any Eurocurrency Loan or CDOR Loan other than on the last day of an Interest Period 
applicable thereto (including as a result of an Event of Default or as a result of any prepayment 
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pursuant to Section 2.11), (b) the conversion of any Eurocurrency Loan or CDOR Loan other 
than on the last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, 
continue or prepay any Eurocurrency Loan or CDOR Loan on the date specified in any notice 
delivered pursuant hereto (regardless of whether such notice may be revoked under Section 
2.11(a) and is revoked in accordance therewith) or (d) the assignment of any Eurocurrency Loan 
or CDOR Loan other than on the last day of the Interest Period applicable thereto as a result of a 
request by a Borrower pursuant to Section 2.19, then, in any such event, the Borrowers shall 
compensate each Lender for the actual loss, cost and expense attributable to such event. A 
certificate of any Lender setting forth any amount or amounts that such Lender is entitled to 
receive pursuant to this Section 2.16, and setting forth in reasonable detail the calculations used 
by such Lender to determine such amount or amounts, shall be delivered to the Borrowers and 
shall be conclusive absent manifest error.  The Borrowers shall pay such Lender the amount 
shown as due on any such certificate within ten (10) days after receipt thereof; provided that the 
Borrowers shall not be required to compensate a Lender pursuant to this Section 2.16 for any 
amounts under this Section 2.16 incurred more than 180 days prior to the date that such Lender 
notifies the Borrower of such amount and of such Lender’s intention to claim compensation 
therefor. 


Section 2.17 Taxes.  (a)  Any and all payments by or on account of any obligation of 
the Borrowers or Guarantors, as the case may be, hereunder shall be made free and clear of and 
without deduction for any Taxes except as required by applicable law; provided that if any 
Borrower, Guarantor or the Administrative Agent, as the case may be, shall be required to deduct 
any Taxes from such payments, then (i) if such Taxes are Indemnified Taxes, the sum payable 
shall be increased as necessary so that after making all required deductions (including deductions 
applicable to additional sums payable under this Section 2.17) the Administrative Agent, Lender 
or Issuing Bank (as the case may be) receives an amount equal to the sum it would have received 
had no such deductions been made, (ii) the applicable Borrower or Guarantor, as the case may 
be, shall make such deductions and (iii) the applicable Borrower or Guarantor, as the case may 
be, shall pay the full amount deducted to the relevant Governmental Authority in accordance 
with applicable law. 


(b) In addition, each Borrower or Guarantor, as the case may be, 
shall pay any Other Taxes imposed on or incurred by the Administrative Agent, a Lender or 
the Issuing Bank to the relevant Governmental Authority in accordance with applicable law. 


(c) Each Borrower or Guarantor, as the case may be, shall 
indemnify the Administrative Agent, each Lender and the Issuing Bank, within ten (10) days 
after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes 
paid by the Administrative Agent, such Lender or the Issuing Bank, as the case may be, on or 
with respect to any payment by or on account of any obligation of a Borrower or Guarantor, 
as the case may be, hereunder (including Indemnified Taxes or Other Taxes imposed or 
asserted on or attributable to amounts payable under this Section 2.17) and any penalties, 
interest and reasonable expenses arising therefrom or with respect thereto, whether or not 
such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the 
relevant Governmental Authority.  A certificate setting forth in reasonable detail the basis for 
and calculation of such payment or liability delivered to the applicable Borrower or 
Guarantor, as the case may be, by a Lender or the Issuing Bank, or by the Administrative 
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Agent on its own behalf or on behalf of a Lender or the Issuing Bank, shall be conclusive 
absent manifest error. 


(d) As soon as practicable after any payment of Indemnified Taxes 
or Other Taxes by a Borrower or Guarantor, as the case may be, to a Governmental 
Authority, such Borrower or Guarantor, as the case may be, shall deliver to the 
Administrative Agent the original or a certified copy of a receipt issued by such 
Governmental Authority evidencing such payment, a copy of the return reporting such 
payment or other evidence of such payment reasonably satisfactory to the Administrative 
Agent. 


(e) Any Lender that is entitled to an exemption from or reduction of 
withholding Tax with respect to payments made hereunder shall deliver to the Borrowers or 
Guarantors and the Administrative Agent, at the time or times reasonably requested by the 
Borrowers or Guarantors or the Administrative Agent, such properly completed and executed 
documentation reasonably requested by the Borrowers or Guarantors or the Administrative 
Agent as will permit such payments to be made without withholding or at a reduced rate of 
withholding.  In addition, any Lender, if reasonably requested by the Borrowers or 
Guarantors or the Administrative Agent, shall deliver such other documentation prescribed 
by applicable law or reasonably requested by the Borrowers or Guarantors or the 
Administrative Agent as will enable the Borrowers or Guarantors or the Administrative 
Agent to determine whether or not such Lender is subject to backup withholding or 
information reporting requirements or reasonably requested by such Borrower, at such 
Borrower’s expense, such properly completed and executed documentation prescribed by 
applicable law or reasonably requested by such Borrower as will permit such payments to be 
made without withholding or at a reduced rate.  Upon the reasonable request of any Domestic 
Subsidiary, any Lender that would be entitled to an exemption from or reduction of 
withholding tax under the law of the United States with respect to payments made by such 
Domestic Subsidiary under any lending arrangement related to this Agreement, shall deliver 
to such Domestic Subsidiary, at the expense of such Domestic Subsidiary, such properly 
completed and executed documentation (including, for the avoidance of doubt, U.S. Internal 
Revenue Service Forms W-8BEN and W-9 or any successor forms) as would permit such 
payments to be made without withholding or at a reduced rate.  Notwithstanding anything to 
the contrary in the preceding three sentences, the completion, execution and submission of 
such documentation shall not be required if in the Lender’s reasonable judgment such 
completion, execution or submission would subject such Lender to any material 
unreimbursed cost or expense or would materially prejudice the legal or commercial position 
of such Lender. 


(f) Each Lender and Administrative Agent that is a United States 
Person, as defined in section 7701(a)(30) of the Code (other than Persons that are 
corporations or otherwise exempt from United States backup withholding Tax), shall deliver 
at the time(s) and in the manner(s) prescribed by applicable law or reasonably requested by 
the Co-Borrower, to the Co-Borrower and the Administrative Agent (as applicable), a 
properly completed and duly executed United States Internal Revenue Form W-9 or any 
successor form, certifying that such Person is exempt from United States backup withholding 
Tax on payments made hereunder. 
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(g) If the Administrative Agent or a Lender determines, in its sole 
discretion, that it has received a refund of any Taxes or Other Taxes as to which it has been 
indemnified by any Borrower or Guarantor, as the case may be, or with respect to which any 
Borrower or Guarantor, as the case may be, have paid additional amounts pursuant to this 
Section 2.17, it shall pay over such refund to the applicable Borrower or Guarantor (but only 
to the extent of indemnity payments made, or additional amounts paid, by such Borrower or 
Guarantor under this Section 2.17 with respect to the Taxes or Other Taxes giving rise to 
such refund), net of all out-of-pocket expenses of the Administrative Agent or such Lender 
and without interest (other than any interest paid by the relevant Governmental Authority 
with respect to such refund); provided that the applicable Borrower or Guarantor, as the case 
may be, upon the request of the Administrative Agent or such Lender, agrees to repay the 
amount paid over to such Borrower or Guarantor (plus any penalties, interest or other charges 
imposed by the relevant Governmental Authority) to the Administrative Agent or such 
Lender in the event the Administrative Agent or such Lender is required to repay such refund 
to such Governmental Authority. This Section 2.17 shall not be construed to require the 
Administrative Agent or any Lender to make available its tax returns (or any other 
information relating to its taxes which it deems confidential) to any Borrower, any Guarantor 
or any other Person. 


(h) Each Lender shall severally indemnify the Administrative Agent 
for any Taxes (but, in the case of any Indemnified Taxes or Other Taxes, only to the extent 
that any Borrower or Guarantor, as the case may be, have not already indemnified the 
Administrative Agent for such Indemnified Taxes or Other Taxes and without limiting the 
obligation of each Borrower and Guarantor to do so) and each Borrower and Guarantor, as 
the case may be, for any Excluded Taxes, in each case attributable to such Lender that are 
paid or payable by the Administrative Agent or any Borrower or Guarantor, as the case may 
be, in connection with any Loan Document and any reasonable expenses arising therefrom or 
with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted 
by the relevant Governmental Authority. The indemnity under this Section 2.17(h) shall be 
paid within ten (10) days after the Administrative Agent or a Borrower or Guarantor (as 
applicable) delivers to the applicable Lender a certificate stating the amount of Taxes so paid 
or payable by the Administrative Agent or such Borrower or Guarantor (as applicable). Such 
certificate shall be conclusive of the amount so paid or payable absent manifest error. 


(i) If a payment made to a Lender under any Loan Document would 
be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to 
comply with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrowers or Guarantors and the Administrative Agent at the time or times prescribed by law 
and at such time or times reasonably requested by a Borrower or Guarantor the 
Administrative Agent such documentation prescribed by applicable law (including as 
prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation 
reasonably requested by a Borrower or Guarantor or the Administrative Agent as may be 
necessary for the Borrowers or Guarantors and the Administrative Agent to comply with 
their obligations under FATCA and to determine that such Lender has complied with such 
Lender’s obligations under FATCA or to determine the amount to deduct and withhold from 
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such payment.  Solely for purposes of this Section 2.17(i), “FATCA” shall include any 
amendments made to FATCA after the Closing Date. 


(j) EACH FOREIGN LENDER LISTED ON SCHEDULE 2.01 
REPRESENTS AND WARRANTS THAT, AS OF THE CLOSING DATE, 
ASSUMING COMPLIANCE WITH PROCEDURAL FORMALITIES, AMOUNTS 
PAYABLE TO SUCH FOREIGN LENDER BY A DOMESTIC SUBSIDIARY 
PURSUANT TO THIS AGREEMENT WOULD BE EXEMPT FROM U.S. FEDERAL 
WITHHOLDING TAX.  EACH FOREIGN LENDER WHICH BECOMES A 
LENDER AFTER THE CLOSING DATE HEREBY REPRESENTS AND 
WARRANTS THAT, ON THE DATE SUCH FOREIGN LENDER FIRST BECAME A 
LENDER HEREUNDER, ASSUMING COMPLIANCE WITH PROCEDURAL 
FORMALITIES, AMOUNTS PAYABLE TO SUCH FOREIGN LENDER BY A 
DOMESTIC SUBSIDIARY PURSUANT TO THIS AGREEMENT WOULD BE 
EXEMPT FROM U. S. FEDERAL WITHHOLDING TAX OR WOULD BE SO 
EXEMPT BUT FOR ONE OR MORE CHANGES IN LAW WHICH HAVE 
OCCURRED AFTER THE CLOSING DATE. 


(k) Each party’s obligations under this Section 2.17 shall survive the 
resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a Lender, the termination of the Commitments and the repayment, 
satisfaction or discharge of all obligations under any Loan Document. 


Section 2.18 Payments Generally; Allocations of Proceeds; Pro Rata Treatment; 
Sharing of Set-offs.  (a)  Each Borrower shall make each payment required to be made by it 
hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of 
amounts payable under Section 2.15, 2.16 or 2.17, or otherwise) prior to (i) in the case of 
payments denominated in Dollars, 12:00 noon, New York City time and (ii) in the case of 
payments denominated in a Foreign Currency, 12:00 noon, Local Time, in the city of the 
Administrative Agent’s Eurocurrency/CAD Payment Office for such currency, in each case on 
the date when due, in immediately available funds, without set-off or counterclaim.  Any 
amounts received after such time on any date may, in the discretion of the Administrative Agent, 
be deemed to have been received on the next succeeding Business Day for purposes of 
calculating interest thereon.  All such payments shall be made (i) in the same currency in which 
the applicable Credit Event was made (or where such currency has been converted to euro, in 
euro) and (ii) to the Administrative Agent at its offices at 10 S. Dearborn, Chicago, IL 60603, 
(Telecopy No. (312-732-4754)) or such other office as the Administrative Agent may hereafter 
designate in writing as such to the other parties hereto, or, in the case of a Credit Event 
denominated in a Foreign Currency, the Administrative Agent’s Eurocurrency/CAD Payment 
Office for such currency, except payments to be made directly to the Issuing Bank or Swingline 
Lender as expressly provided herein and except that payments pursuant to Sections 2.15, 2.16, 
2.17 and 9.03 shall be made directly to the Persons entitled thereto.  The Administrative Agent 
shall distribute any such payments denominated in the same currency received by it for the 
account of any other Person to the appropriate recipient promptly following receipt thereof.  If 
any payment hereunder shall be due on a day that is not a Business Day, the date for payment 
shall be extended to the next succeeding Business Day, and, in the case of any payment accruing 
interest, interest thereon shall be payable for the period of such extension.  Notwithstanding the 
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foregoing provisions of this Section 2.18, if, after the making of any Credit Event in any Foreign 
Currency, currency control or exchange regulations are imposed in the country which issues such 
currency with the result that the type of currency in which the Credit Event was made (the 
“Original Currency”) no longer exists or the respective Borrower is not able to make payment to 
the Administrative Agent for the account of the applicable Lenders in such Original Currency, 
then all payments to be made by the respective Borrower hereunder in such currency shall 
instead be made when due in Dollars in an amount equal to the Dollar Amount (as of the date of 
repayment) of such payment due, it being the intention of the parties hereto that the respective 
Borrower takes all risks of the imposition of any such currency control or exchange regulations. 


(b) Subject to the provisions of the Collateral Trust Agreement and 
applicable law, any proceeds of Collateral received by the Administrative Agent (whether as 
a result of any realization on the Collateral, any setoff rights, any distribution in connection 
with any proceedings or other action of any Loan Party in respect of Debtor Relief Laws or 
otherwise and whether received in cash or otherwise) (i) not constituting (A) a specific 
payment of principal, interest, fees or other sum payable under the Loan Documents (which 
shall be applied, subject to Sections 2.24, 9.04(g) and 9.04(k), on a pro rata basis among the 
relevant Lenders under the Class of Loans being prepaid as specified by the Borrowers) or 
(B) a mandatory prepayment (which shall be applied in accordance with Section 2.11), (ii) 
after an Event of Default (other than an Event of Default described in Sections 7.01(h) or (i)) 
has occurred and is continuing and the Administrative Agent so elects or the Required 
Lenders so direct or (iii) after the acceleration of all or part of the Obligations pursuant to 
Section 7.01 (or the occurrence of an Event of Default described in Sections 7.01(h) or (i)), 
such proceeds shall be applied ratably in the following order: first, to pay any fees, 
indemnities, or expense reimbursements including amounts then due to the Administrative 
Agent and any Issuing Bank from the Borrowers, second, to pay any fees or expense 
reimbursements then due to the Lenders (in their capacities as such) from the Borrowers, 
third, to pay interest (including post-petition interest, whether or not an allowed claim in any 
Insolvency or Liquidation Proceeding) then due and payable on the Loans ratably, fourth, (w) 
to repay principal on the Loans and unreimbursed LC Disbursements, (x) to pay an amount to 
the Administrative Agent equal to one hundred five percent (105%) of the aggregate 
undrawn face amount of all outstanding Letters of Credit, to be held as cash collateral for 
such Obligations, (y) to pay amounts owing with respect to Banking Services Obligations 
and (z) to pay amounts owing with respect to Swap Obligations to the Secured Parties in 
proportion to the amounts described in this clause fourth held by such Secured Parties; 
provided that amounts which would otherwise be applied to cash collateralize outstanding 
Letters of Credit shall, unless all Revolving Loans and Swingline Loans have been paid in 
full, instead be utilized to repay such outstandings, and fifth, to pay any other Secured 
Obligation due to any Secured Party by the Borrowers in proportion to the amounts described 
in this clause fifth held by such Secured Party on the date of distribution.  Notwithstanding 
anything to the contrary contained in this Agreement, unless so directed by the respective 
Borrower, or unless a Default is in existence, none of the Administrative Agent or any 
Lender shall apply any payment which it receives to any Eurocurrency Loan or CDOR Loan 
of a Class, except (a) on the expiration date of the Interest Period or maturity date (as 
applicable) applicable to any such Eurocurrency Loan or CDOR Loan or (b) in the event, and 
only to the extent, that there are no outstanding ABR Loans or Canadian Prime Rate Loans 
(as applicable) of the same Class and, in any event, the Borrowers shall pay the break 
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funding payment required in accordance with Section 2.16.  The Administrative Agent and 
the Lenders shall have the continuing and exclusive right to apply and reverse and reapply 
any and all such received proceeds and payments to any portion of the Secured Obligations. 


(c) At the election of the Administrative Agent, all payments of 
principal, interest, LC Disbursements, fees, premiums, reimbursable expenses (including, 
without limitation, all reimbursement for fees and expenses pursuant to Section 9.03), and 
other sums due and payable under the Loan Documents, may be paid from the proceeds of 
Borrowings made hereunder pursuant to Section 2.02. 


(d) If any Lender shall, by exercising any right of set-off or 
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of 
its Loans or participations in LC Disbursements or Swingline Loans resulting in such Lender 
receiving payment of a greater proportion of the aggregate amount of its Loans and 
participations in LC Disbursements and Swingline Loans and accrued interest thereon than 
the proportion received by any other Lender, then the Lender receiving such greater 
proportion shall purchase (for cash at face value) participations in the Loans and 
participations in LC Disbursements and Swingline Loans of other Lenders to the extent 
necessary so that the benefit of all such payments shall be shared by the Lenders ratably in 
accordance with the aggregate amount of principal of and accrued interest on their respective 
Loans and participations in LC Disbursements and Swingline Loans; provided that (i) if any 
such participations are purchased and all or any portion of the payment giving rise thereto is 
recovered, such participations shall be rescinded and the purchase price restored to the extent 
of such recovery, without interest, (ii) the provisions of this paragraph shall not be construed 
to apply to any payment made by the Borrowers pursuant to and in accordance with the 
express terms of this Agreement, any Incremental Amendment, Extension Amendment or 
Refinancing Amendment or any payment obtained by a Lender as consideration for the 
assignment of or sale of a participation in any of its Loans or participations in LC 
Disbursements and Swingline Loans to any assignee or participant, other than, except as 
provided in Sections 2.24, 9.04(g) or 9.04(k), to Parent or any Subsidiary thereof (as to which 
the provisions of this paragraph shall apply) and (iii) nothing in this Section 2.18(d) shall be 
construed to limit the applicability of Section 2.18(b) in the circumstances where Section 
2.18(b) is applicable in accordance with its terms.  The Borrowers consent to the foregoing 
and agree, to the extent they may effectively do so under applicable law, that any Lender 
acquiring a participation pursuant to the foregoing arrangements may exercise against the 
Borrowers rights of set-off and counterclaim with respect to such participation as fully as if 
such Lender were a direct creditor of the applicable Borrower in the amount of such 
participation. 


(e) Unless the Administrative Agent shall have received notice from 
a Borrower prior to the date on which any payment is due to the Administrative Agent for the 
account of the relevant Lenders or the Issuing Bank hereunder that such Borrower will not 
make such payment, the Administrative Agent may assume that such Borrower has made 
such payment on such date in accordance herewith and may, in reliance upon such 
assumption, distribute to the relevant Lenders or the Issuing Bank, as the case may be, the 
amount due.  In such event, if such Borrower has not in fact made such payment, then each 
of the relevant Lenders or the Issuing Bank, as the case may be, severally agrees to repay to 
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the Administrative Agent forthwith on demand the amount so distributed to such Lender or 
Issuing Bank with interest thereon, for each day from and including the date such amount is 
distributed to it to but excluding the date of payment to the Administrative Agent, at the 
greater of the Federal Funds Effective Rate and a rate determined by the Administrative 
Agent in accordance with banking industry rules on interbank compensation (including 
without limitation the Overnight Foreign Currency Rate in the case of Loans denominated in 
a Foreign Currency). 


(f) Subject to Section 2.22, if any Lender shall fail to make any 
payment required to be made by it pursuant to Section 2.05(c), 2.06(d) or (e), 2.07(b), 2.18(e) 
or 9.03(c), then the Administrative Agent may, in its discretion (notwithstanding any 
contrary provision hereof), (i) apply any amounts thereafter received by the Administrative 
Agent for the account of such Lender and for the benefit of the Administrative Agent, the 
Swingline Lender or the Issuing Bank to satisfy such Lender’s obligations to it under such 
Section 2.18 until all such unsatisfied obligations are fully paid and/or (ii) hold any such 
amounts in a segregated account as cash collateral for, and application to, any future funding 
obligations of such Lender under any such Section 2.18; in the case of each of clauses (i) and 
(ii) above, in any order as determined by the Administrative Agent in its discretion. 


Section 2.19 Mitigation Obligations; Replacement of Lenders.  (a)  If any Lender 
requests compensation under Section 2.15, if the Borrowers are required to pay any additional 
amount to any Lender or any Governmental Authority for the account of any Lender pursuant to 
Section 2.17 or if any Lender delivers a notice pursuant to Section 2.26, then such Lender shall 
use reasonable efforts to designate a different lending office for funding or booking its Loans 
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or 
affiliates, if, in the judgment of such Lender, such designation or assignment would (i) eliminate 
or reduce amounts payable pursuant to Section 2.15 or 2.17, as the case may be, in the future and 
(ii) not subject such Lender to any material unreimbursed cost or expense and would not 
otherwise be materially disadvantageous to such Lender.  The Borrowers hereby jointly and 
severally agree to pay all reasonable costs and expenses incurred by any Lender in connection 
with any such designation or assignment. 


(b) If (i) any Lender requests compensation under Section 2.15, or 
(ii) the Borrowers are required to pay any additional amount to any Lender or any 
Governmental Authority for the account of any Lender pursuant to Section 2.17 or if any 
Lender delivers a notice pursuant to Section 2.26, or (iii) any Lender becomes a Defaulting 
Lender, then the respective Borrowers may, at their sole expense and effort, upon notice to 
such Lender and the Administrative Agent, require such Lender to assign and delegate, 
without recourse (in accordance with and subject to the restrictions contained in Section 
9.04), all its interests, rights and obligations under the Loan Documents to an assignee that 
shall assume such obligations (which assignee may be another Lender, if a Lender accepts 
such assignment); provided that (i) the respective Borrowers shall have received the prior 
written consent of the Administrative Agent (and if a Revolving Commitment is being 
assigned, the Issuing Bank), which consent shall not unreasonably be withheld, (ii) such 
Lender shall have received payment of an amount equal to the outstanding principal of its 
Loans and participations in LC Disbursements and Swingline Loans, accrued interest 
thereon, accrued fees and all other amounts payable to it hereunder (including any amounts 
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under Section 2.16), from the assignee (to the extent of such outstanding principal and 
accrued interest and fees) or each applicable Borrower (in the case of all other amounts), (iii) 
in the case of any such assignment resulting from a claim for compensation under Section 
2.15 or payments required to be made pursuant to Section 2.17, such assignment will result in 
a reduction in such compensation or payments and (iv) such assignment does not conflict 
with applicable law.  A Lender shall not be required to make any such assignment and 
delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the 
circumstances entitling the Borrowers to require such assignment and delegation cease to 
apply. 


Section 2.20 Incremental Credit Extensions.  (a) Any Borrower, may, by written notice 
to the Administrative Agent (whereupon the Administrative Agent shall promptly deliver a copy 
to each of the Lenders) from time to time after the Closing Date, request Incremental Term Loan 
Commitments and/or Incremental Revolving Commitments, as applicable, in each case 
denominated in Dollars and in an aggregate amount not to exceed (when aggregated with any 
Incremental Equivalent Debt) the Incremental Amount from one or more Incremental Term 
Lenders and/or Incremental Revolving Lenders (which, in each case, may include any existing 
Lender, but shall be required to be Persons which would qualify as assignees of a Lender in 
accordance with Section 9.04) willing to provide such Incremental Term Loans and/or 
Incremental Revolving Commitments, as the case may be, in their own discretion.  Each notice 
provided pursuant to this Section 2.20 shall set forth (i) the amount of the Incremental Term 
Loan Commitments and/or Incremental Revolving Commitments being requested (which shall 
be in minimum increments of $10,000,000 and a minimum amount of $25,000,000 or equal to 
the remaining Incremental Amount), (ii) the date on which such Incremental Term Loan 
Commitments and/or Incremental Revolving Commitments are requested to become effective, 
(iii) in the case of Incremental Revolving Commitments, whether such Incremental Revolving 
Commitments are to constitute an increase to the Dollar Tranche Commitments or Multicurrency 
Tranche Commitments; provided that, where multiple Classes of Revolving Commitments exist 
with different Maturity Dates, any Incremental Revolving Commitments shall constitute and 
increase to the Class of Revolving Commitments with the Latest Maturity Date and (iv)  in the 
case of Incremental Term Loan Commitments, whether such Incremental Term Loan 
Commitments are commitments to make term loans with the same interest rates, amortization, 
maturity and other terms as the Initial Term Loans made on the Closing Date or commitments to 
make term loans with interest rates and/or amortization and/or maturity and/or other terms 
different from the Initial Term Loans (“Other Term Loans”). 


(b) [reserved]. 


(c) The applicable Borrower and each Incremental Term Lender 
shall execute and deliver to the Administrative Agent an Incremental Amendment and such 
customary other documentation as the Administrative Agent shall reasonably specify to 
evidence the Incremental Term Loan Commitment of such Incremental Term Lender.  Each 
Incremental Amendment providing for Incremental Term Loans shall specify the terms of the 
applicable Incremental Term Loans; provided that (i) except as to pricing, amortization, 
mandatory prepayments and final maturity date (which shall, subject to clause (ii), (iii), (iv) 
and (vi) of this proviso, be determined by such Borrower and the Incremental Term Lenders 
in their sole discretion), the Other Term Loans shall have (x) the same terms as the Initial 
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Term Loans or (y) such other terms as shall be reasonably satisfactory to the Administrative 
Agent, (ii) the final maturity date of any Other Term Loan shall be no earlier than the Latest 
Maturity Date with respect to then-existing Term Loans, (iii) such Class of Other Term 
Loans shall be denominated in Dollars or Canadian Dollars, (iv) the Weighted Average Life 
to Maturity of any Other Term Loans shall be no shorter than the remaining Weighted 
Average Life to Maturity of the Class of Term Loans with the Latest Maturity Date, (v) the 
prepayment provisions of any Other Term Loans shall not be more favorable than the 
prepayment provisions applicable to the Term Loans that will remain outstanding after giving 
effect to the incurrence of such Other Term Loans and use of proceeds thereof and (vi) the 
Effective Yield of any Other Term Loans may exceed the Effective Yield then applicable to 
the Initial Term Loans; provided that the Effective Yield for the Initial Term Loans shall be 
increased to the extent necessary (without any further action by any party or any amendment 
hereto) so that the Effective Yield for such Initial Term Loans is not less than the Effective 
Yield of any such Other Term Loans minus 0.50%.  The Incremental Term Loans shall rank 
pari passu or junior in right of payment and of security with the Term Loans and shall not be 
(x) secured by any property or assets of Parent or any Restricted Subsidiary other than the 
Collateral or (y) guaranteed by Parent or any of its Restricted Subsidiaries other than the 
Guarantors; provided that, if such Other Term Loans rank junior in right of security with the 
Term Loans, such Other Term Loans will be established as a separate Tranche from the Term 
Loans.  In the case of any junior lien Incremental Term Loans, such Indebtedness shall be 
subject to the terms of an Approved Intercreditor Agreement. 


(d) The Borrowers and each Incremental Revolving Lender shall 
execute and deliver to the Administrative Agent an Incremental Amendment and such other 
customary documentation as the Administrative Agent shall reasonably specify to evidence 
the Incremental Revolving Commitment of such Incremental Revolving Lender.  Any 
Incremental Revolving Commitment established hereunder shall have terms identical to (and 
shall form part of) such Class of Revolving Commitments with the Latest Maturity Date 
existing on the Closing Date, it being understood that the Borrowers and the Administrative 
Agent may make (without the consent of or notice to any other party) any amendment to 
reflect such increase in the Revolving Commitments. 


(e) Notwithstanding the foregoing, no Incremental Term Loan 
Commitment or Incremental Revolving Commitment shall become effective under this 
Section 2.20 unless, subject to Section 1.04, at the time that any such Incremental Term Loan 
or Incremental Revolving Commitment is made (and after giving effect thereto), (A) no 
Event of Default shall exist or would exist after giving effect thereto (including on a pro 
forma basis) and (B) the representations and warranties of the Borrowers set forth in this 
Agreement shall be true and correct in all material respects (other than to the extent qualified 
by materiality or “Material Adverse Effect”, in which case, such representations and 
warranties shall be true and correct); provided that, in the event that the tranche of 
Incremental Term Loans is used to finance an acquisition or other Investment permitted by 
this Agreement and to the extent the Incremental Term Lenders participating in such tranche 
of Incremental Term Loans agree, the foregoing clause (B) shall be limited to customary 
“specified representations” and those representations included in the agreement related to 
such acquisition or other Investment that are material to the interests of the Lenders and only 
to the extent that Parent or its applicable Subsidiary has the right to terminate its obligations 
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under such agreement as a result of a breach of such representations.  The Administrative 
Agent shall promptly notify each Lender as to the effectiveness of each Incremental 
Amendment.  Each of the parties hereto hereby agrees that, upon the effectiveness of any 
Incremental Amendment, this Agreement shall be amended to the extent (but only to the 
extent) necessary to reflect the existence and terms of the Incremental Term Loan 
Commitments and/or Incremental Revolving Commitments evidenced thereby.  Any such 
deemed amendment may be memorialized in writing by the Administrative Agent with the 
Borrowers’ consent (not to be unreasonably withheld, delayed or conditioned) and furnished 
to the other parties hereto.  Each Incremental Amendment shall be delivered to the 
Administrative Agent, together with such documents (including local law confirmations as to 
Collateral) and legal opinions substantially consistent with those delivered on the Closing 
Date (other than changes to such legal opinions resulting from a Change in Law, change in 
fact or change to counsel’s form of opinion) as to such matters as are reasonably requested by 
the Administrative Agent. 


(f) The Incremental Amendment may, without the consent of the 
Administrative Agent, the Collateral Trustee or Lenders, effect such amendments to this 
Agreement and the other Loan Documents as may be necessary or appropriate, in the 
reasonable opinion of the Administrative Agent and the Borrowers, to effect the provisions of 
this Section 2.20, including those required by the Incremental Term Loan Lenders or 
Incremental Revolving Lenders, as applicable (and not adverse to any existing Lender after 
giving effect to the Incremental Loans made pursuant to such amendment).  The Borrowers 
will use the proceeds of the Incremental Term Loans and Incremental Revolving Loans for 
their general corporate purposes (including loans and other Investments in Parent and its 
Subsidiaries as permitted herein).  Incremental Term Loans and Incremental Revolving 
Commitments may be made by any existing Lender (but no existing Lender will have any 
obligation to make or provide any portion of any Incremental Term Loan or Incremental 
Revolving Commitments) or by any other bank or other financial institution; provided that 
any bank or financial institution (including any new or existing Lenders) providing 
Incremental Revolving Commitments shall be reasonably satisfactory to the Administrative 
Agent, each Issuing Bank and the Borrowers.  No Lender shall be obligated to provide any 
Incremental Term Loans or Incremental Revolving Commitments, unless it so agrees. 


(g) This Section 2.20 shall supersede any provisions in Section 2.18 
or 9.02 to the contrary. 


Section 2.21 Judgment Currency.  If for the purposes of obtaining judgment in any 
court it is necessary to convert a sum due from a Borrower hereunder in the currency expressed 
to be payable herein (the “specified currency”) into another currency, the parties hereto agree, to 
the fullest extent that they may effectively do so, that the rate of exchange used shall be that at 
which in accordance with normal banking procedures the Administrative Agent could purchase 
the specified currency with such other currency at the Administrative Agent’s main New York 
City office on the Business Day preceding that on which final, non-appealable judgment is given.  
The obligations of the Borrowers in respect of any sum due to any Lender or the Administrative 
Agent hereunder shall, notwithstanding any judgment in a currency other than the specified 
currency, be discharged only to the extent that on the Business Day following receipt by such 
Lender or the Administrative Agent (as the case may be) of any sum adjudged to be so due in 
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such other currency such Lender or the Administrative Agent (as the case may be) may in 
accordance with normal, reasonable banking procedures purchase the specified currency with 
such other currency.  If the amount of the specified currency so purchased is less than the sum 
originally due to such Lender or the Administrative Agent, as the case may be, in the specified 
currency, the applicable Borrower agrees, to the fullest extent that it may effectively do so, as a 
separate obligation and notwithstanding any such judgment, to indemnify such Lender or the 
Administrative Agent, as the case may be, against such loss, and if the amount of the specified 
currency so purchased exceeds (a) the sum originally due to any Lender or the Administrative 
Agent, as the case may be, in the specified currency and (b) any amounts shared with other 
Lenders as a result of allocations of such excess as a disproportionate payment to such Lender 
under Section 2.18, such Lender or the Administrative Agent, as the case may be, agrees to remit 
such excess to such Borrower. 


Section 2.22 Defaulting Lenders.  Notwithstanding any provision of this Agreement to 
the contrary, if any Revolving Lender becomes a Defaulting Lender, then the following 
provisions shall apply for so long as such Revolving Lender is a Defaulting Lender: 


(a) fees shall cease to accrue on the unfunded portion of the 
Revolving Commitment of such Defaulting Lender pursuant to Section 2.12(a); 


(b) the unused Commitment and Revolving Credit Exposure of such 
Defaulting Lender shall not be included in determining whether the Required Lenders have 
taken or may take any action hereunder (including any consent to any amendment, waiver or 
other modification pursuant to Section 9.02); provided that this clause (b) shall not apply to 
the vote of a Defaulting Lender in the case of an amendment, waiver or other modification 
requiring the consent of such Lender or each Lender affected thereby under Section 9.02; 


(c) if any Swingline Exposure or LC Exposure exists at the time 
such Revolving Lender becomes a Defaulting Lender then: 


(i) so long as no Default has occurred and is continuing:  all or 
any part of the Swingline Exposure of such Defaulting Lender shall be reallocated among 
the non-Defaulting Dollar Tranche Lenders in accordance with their respective Dollar 
Tranche Percentages (after giving effect to the reallocation provisions of Sections 2.05(d) 
and 2.06(k)) but only to the extent (A) the sum of all non-Defaulting Lenders’ Dollar 
Tranche Revolving Credit Exposures plus such Defaulting Lender’s Swingline Exposure 
does not exceed the total of all non-Defaulting Dollar Tranche Lenders’ Dollar Tranche 
Commitments and (B) each non-Defaulting Lender’s Dollar Tranche Revolving Credit 
Exposure in respect of any Class does not exceed such non-Defaulting Lender’s Dollar 
Tranche Commitment in respect of such Class; and all or any part of the Dollar Tranche 
LC Exposure of such Defaulting Lender shall be reallocated among the non-Defaulting 
Dollar Tranche Lenders in accordance with their respective Dollar Tranche Percentages 
(after giving effect to the reallocation provisions of Sections 2.05(d) and 2.06(k)) but 
only to the extent (C) the sum of all non-Defaulting Lenders’ Dollar Tranche Revolving 
Credit Exposures plus such Defaulting Lender’s Dollar Tranche LC Exposure does not 
exceed the total of all non-Defaulting Dollar Tranche Lenders’ Dollar Tranche 
Commitments and (D) each non-Defaulting Lender’s Dollar Tranche Revolving Credit 
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Exposure in respect of any Class does not exceed such non-Defaulting Lender’s Dollar 
Tranche Commitment in respect of such Class; and all or any part of the Multicurrency 
Tranche LC Exposure of such Defaulting Lender shall be reallocated among the non-
Defaulting Multicurrency Tranche Lenders in accordance with their respective 
Multicurrency Tranche Percentages but only to the extent (E) the sum of all non-
Defaulting Lenders’ Multicurrency Tranche Revolving Credit Exposures plus such 
Defaulting Lender’s Multicurrency Tranche LC Exposure does not exceed the total of all 
non-Defaulting Multicurrency Tranche Lenders’ Multicurrency Tranche Commitments 
and (F) each non-Defaulting Lender’s Multicurrency Tranche Revolving Credit Exposure 
in respect of any Class does not exceed such non-Defaulting Lender’s Multicurrency 
Tranche Commitment in respect of such Class; 


(ii) if the reallocations described in clause (i) above cannot, or 
can only partially, be effected, the respective Borrower shall within one (1) Business Day 
following notice by the Administrative Agent (x) first, prepay such Swingline Exposure 
and (y) second, cash collateralize for the benefit of the Issuing Bank only the respective 
Borrower’s obligations corresponding to such Defaulting Lender’s LC Exposure (after 
giving effect to any partial reallocation pursuant to clause (i) above) in accordance with 
the procedures set forth in Section 2.06(j) for so long as such LC Exposure is 
outstanding; 


(iii) if the Borrowers cash collateralize any portion of such 
Defaulting Lender’s LC Exposure pursuant to clause (ii) above, the Borrowers shall not 
be required to pay any fees to such Defaulting Lender pursuant to Section 2.12(b) with 
respect to such Defaulting Lender’s LC Exposure during the period (and to the extent) 
such Defaulting Lender’s LC Exposure is cash collateralized; 


(iv) if the LC Exposure of the non-Defaulting Lenders is 
reallocated pursuant to clause (ii) above, then the fees payable to the Lenders pursuant to 
Section 2.12(a) and Section 2.12(b) shall be adjusted in accordance with such non-
Defaulting Lenders’ Applicable Percentages (after giving effect to the reallocation 
provisions of Sections 2.05(d) and 2.06(k)); and 


(v) if all or any portion of such Defaulting Lender’s LC 
Exposure is neither reallocated nor cash collateralized pursuant to clause (i) or (ii) above, 
then, without prejudice to any rights or remedies of the Issuing Bank or any other Lender 
hereunder, all letter of credit fees payable under Section 2.12(b) with respect to such 
Defaulting Lender’s LC Exposure shall be payable to the Issuing Bank until and to the 
extent that such LC Exposure is reallocated and/or cash collateralized; and 


(d) so long as such Lender is a Defaulting Lender, the Swingline 
Lender shall not be required to fund any Swingline Loan and the Issuing Bank shall not be 
required to issue, amend or increase any Letter of Credit, unless it is satisfied that the related 
exposure and the Defaulting Lender’s then outstanding LC Exposure will be 100% covered 
by the Revolving Commitments of the non-Defaulting Lenders and/or cash collateral will be 
provided by the Borrowers in accordance with Section 2.22(c), and participating interests in 
any such newly made Swingline Loan or any newly issued or increased Letter of Credit shall 
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be allocated among non-Defaulting Lenders in a manner consistent with Section 2.22(c)(i) 
(and such Defaulting Lender shall not participate therein). 


If (i) a Bankruptcy Event with respect to a Holding Company of any Lender shall 
occur following the Closing Date and for so long as such event shall continue or (ii) the 
Swingline Lender or the Issuing Bank has a good faith belief that any Lender has defaulted in 
fulfilling its obligations under one or more other agreements in which such Lender commits to 
extend credit, the Swingline Lender shall not be required to fund any Swingline Loan and the 
Issuing Bank shall not be required to issue, amend or increase any Letter of Credit, unless the 
Swingline Lender or the Issuing Bank, as the case may be, shall have entered into arrangements 
with the Borrowers or such Lender, reasonably satisfactory to the Swingline Lender or the 
Issuing Bank, as the case may be, to defease any risk to it in respect of such Lender hereunder. 


In the event that the Administrative Agent, the Borrowers, the Issuing Bank and 
the Swingline Lender each agrees that a Defaulting Lender has adequately remedied all matters 
that caused such Lender to be a Defaulting Lender, then the Swingline Exposure and LC 
Exposure of the Lenders shall be readjusted to reflect the inclusion of such Lender’s 
Commitment and on such date such Lender shall purchase at par such of the Dollar Tranche 
Revolving Loans of any Class (other than Swingline Loans) and/or Multicurrency Tranche 
Revolving Loans of any Class of the other Lenders as the Administrative Agent shall determine 
may be necessary in order for such Lender to hold such Loans in accordance with its Applicable 
Percentage; provided that no adjustments will be made retroactively with respect to fees accrued 
or payments made by or on behalf of the Borrowers while that Lender was a Defaulting Lender; 
provided, further, that, subject to Section 9.19, except to the extent otherwise expressly agreed 
by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a 
waiver or release of any claim of any party hereunder arising from that Lender’s having been a 
Defaulting Lender. 


Section 2.23 Extensions of Loans and Commitments.  (a)  Notwithstanding anything to 
the contrary in this Agreement, pursuant to one or more offers (each, an “Extension Offer”) 
made from time to time by the applicable Borrower(s) to all Term Lenders of Term Loans with a 
like Maturity Date, all Incremental Term Lenders of Incremental Term Loans with a like 
Maturity Date, all Lenders of Other Term Loans with a like Maturity Date, all Lenders of Other 
Refinancing Term Loans with a like Maturity Date, all Incremental Revolving Lenders of 
Incremental Revolving Commitments with a like Maturity Date, all Revolving Lenders with 
Revolving Commitments with a like Maturity Date or all Lenders with Other Refinancing 
Revolving Commitments with a like Maturity Date, in each case on a pro rata basis (based on the 
aggregate outstanding principal amount of the respective Loans or the aggregate amount of the 
Commitments with the same Maturity Date, as the case may be, and using Dollar Amounts in the 
case of any amounts denominated in an Agreed Currency other than Dollars) and on the same 
terms to each such Lender, the Borrowers may from time to time offer to extend the Maturity 
Date for any such Term Loans, Incremental Term Loans, Other Term Loans, Other Refinancing 
Term Loans, Revolving Commitments, Incremental Revolving Commitments and/or Other 
Refinancing Revolving Commitments and otherwise modify the terms of such Loans and/or 
Commitments pursuant to the terms of the relevant Extension Offer (including by increasing the 
interest rate or fees payable in respect of such Loans and/or Commitments (and related 
outstandings) and/or modifying the amortization schedule in respect of such Lender’s Loans) 
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(each, an “Extension”, and each group of Loans or Commitments, as applicable, in each case of a 
given Tranche as so extended, as well as the original Loans and Commitments of the original 
respective Tranche (in each case not so extended), shall (for the avoidance of doubt) be part of a 
single Tranche; and any Extended Term Loans, extended Incremental Term Loans or extended 
Other Term Loans shall constitute a separate Class of Term Loans from the Class of Term Loans 
from which they were converted, and any Extended Revolving Commitments shall constitute a 
separate Class of Revolving Commitments from the Class of Revolving Commitments from 
which they were converted), so long as the following terms are satisfied: 


(i) no Event of Default shall have occurred and be continuing at 
the time an Extension Offer is delivered to the Lenders or at the time of the Extension; 


(ii) except as to interest rates, fees and final maturity (which 
shall, subject to the requirements of this Section 2.23, be determined by Borrowers and 
set forth in the relevant Extension Offer), the Revolving Commitment, the Incremental 
Revolving Commitment or Other Refinancing Revolving Commitment of any Revolving 
Lender (an “Extending Revolving Lender”) extended pursuant to an Extension (an 
“Extended Revolving Commitment”), and the related outstandings, shall be a Revolving 
Commitment, Incremental Revolving Commitment or Other Refinancing Revolving 
Commitment (or related outstandings, as the case may be) with the same terms as the 
original Revolving Commitments of the same Class, the Incremental Revolving 
Commitments or Other Refinancing Revolving Commitments (and related outstandings); 
provided that (x) subject to the provisions of Sections 2.05(d) and 2.06(k) to the extent 
dealing with Letters of Credit and Swingline Loans which mature or expire after a 
Maturity Date when there exist Extended Revolving Commitments with a longer 
Maturity Date, all Letters of Credit and Swingline Loans shall be participated in on a pro 
rata basis by all Lenders with Revolving Commitments and Incremental Revolving 
Commitments in accordance with their pro rata share of the aggregate Revolving 
Commitments and Incremental Revolving Commitments (and except as provided in 
Sections 2.05(d) and 2.06(k), without giving effect to changes thereto on an earlier 
Maturity Date with respect to Swingline Loans and Letters of Credit theretofore incurred 
or issued) and all borrowings under Revolving Commitments of such Class and any 
related Incremental Revolving Commitments or Extended Revolving Commitments and 
repayments thereunder shall be made on a pro rata basis (except for (A) payments of 
interest and fees at different rates on Extended Revolving Commitments (and related 
outstandings) and (B) repayments required upon the Maturity Date for the non-extending 
Revolving Commitments of the same Class, or any related Incremental Revolving 
Commitments or Extended Revolving Commitments) and (y) at no time shall there be 
Revolving Commitments, Extended Revolving Commitments, Incremental Revolving 
Commitments and/or Other Refinancing Revolving Commitments hereunder (including 
Extended Revolving Commitments and any original Revolving Commitments) which 
have more than three different Maturity Dates; 


(iii) [reserved]; 


(iv) except as to interest rates, fees, amortization, final maturity 
date, premium, required prepayment dates and participation in prepayments (which shall, 
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subject to the succeeding clauses (v), (vi) and (vii), be determined by the applicable 
Borrower and set forth in the relevant Extension Offer), the Term Loans of any Term 
Lender (an “Extending Term Lender”) extended pursuant to any Extension (“Extended 
Term Loans”) shall have the same terms as the Tranche of Term Loans subject to such 
Extension Offer; 


(v) the final maturity date for any Extended Term Loans shall be 
no earlier than the then Latest Maturity Date for Term  Loans, respectively, hereunder 
and the amortization schedules applicable to Extended Term Loans pursuant to Section 
2.10(b) for periods prior to the applicable Maturity Date may not be increased; 


(vi) the Weighted Average Life to Maturity of any Extended 
Term Loans shall be no shorter than the remaining Weighted Average Life to Maturity of 
the Term Loans extended thereby; 


(vii) any Extended Term Loans may participate on a pro rata basis 
or a less than pro rata basis (but not greater than a pro rata basis) in any voluntary or 
mandatory repayments or prepayments hereunder, in each case as specified in the 
respective Extension Offer; 


(viii) if the aggregate principal amount of applicable Term Loans 
(calculated on the face amount thereof), Revolving Commitments, Incremental Revolving 
Commitments or Other Refinancing Revolving Commitments, as the case may be, in 
respect of which applicable Term Lenders or Revolving Lenders, as the case may be, 
shall have accepted the relevant Extension Offer shall exceed the maximum aggregate 
principal amount of applicable Term Loans, Revolving Commitments, Incremental 
Revolving Commitments or Other Refinancing Revolving Commitments, as the case may 
be, offered to be extended by the Borrowers pursuant to such Extension Offer, then the 
applicable Term Loans, Revolving Loans, Incremental Revolving Loans or Other 
Refinancing Loans, as the case may be, of the applicable Term Lenders or Revolving 
Lenders, as the case may be, shall be extended ratably up to such maximum amount 
based on the respective principal amounts (but not to exceed actual holdings of record) 
with respect to which such Term Lenders or Revolving Lenders, as the case may be, have 
accepted such Extension Offer; 


(ix) all documentation in respect of such Extension shall be 
consistent with the foregoing,  


(x) the Extension shall not become effective unless, on the 
proposed effective date of the Extension, (x) the Borrowers shall deliver to the 
Administrative Agent one or more legal opinions reasonably satisfactory to the 
Administrative Agent and a certificate of an authorized officer of each Loan Party dated 
the applicable date of the Extension and executed by an authorized officer of such Loan 
Party certifying and attaching the resolutions adopted by such Loan Party approving or 
consenting to such Extension and (y) the conditions set forth in Section 4.02 shall be 
satisfied (with all references in such Section 4.02 to any Credit Event being deemed to be 
references to the Extension on the applicable date of the Extension) and the 
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Administrative Agent shall have received a certificate to that effect dated the applicable 
date of the Extension and executed by a Financial Officer of Parent; 


(xi) any applicable Minimum Extension Condition shall be 
satisfied unless waived by the Borrowers; and 


(xii) the Minimum Tranche Amount shall be satisfied unless 
waived by the Administrative Agent. 


(b) With respect to all Extensions consummated by the Borrowers 
pursuant to this Section 2.23, (i) such Extensions shall not constitute voluntary or mandatory 
payments or prepayments for purposes of Section 2.11 and (ii) no Extension Offer is required 
to be in any minimum amount or any minimum increment; provided that (A) the Borrowers 
may at their election specify as a condition (a “Minimum Extension Condition”) to 
consummating any such Extension that a minimum amount (to be determined and specified 
in the relevant Extension Offer in Borrowers’ sole discretion and may be waived by 
Borrowers) of Term Loans, Other Refinancing Term Loans or Revolving Commitments, 
Incremental Revolving Commitments or Other Refinancing Revolving Commitments (as 
applicable) of any or all applicable Tranches and Classes be tendered and (B) no Tranche of 
Extended Loans shall be in an amount (taking the Dollar Amount of any amounts 
denominated in Agreed Currencies other than Dollars) of less than $100,000,000 (the 
“Minimum Tranche Amount”), unless such Minimum Tranche Amount is waived by the 
Administrative Agent.  Subject to compliance with the terms of this Section 2.23, the 
Administrative Agent, the Issuing Bank and the Lenders hereby consent to the Extensions 
and the other transactions contemplated by this Section 2.23 (including, for the avoidance of 
doubt, payment of any interest, fees or premium in respect of any Extended Term Loans 
and/or Extended Revolving Commitments on such terms as may be set forth in the relevant 
Extension Offer) and hereby waive the requirements of any provision of this Agreement 
(including, without limitation, Sections 2.11 and 2.18) or any other Loan Document that may 
otherwise prohibit any such Extension or any other transaction contemplated by this Section 
2.23. 


(c) No consent of any Lender, the Issuing Bank or the 
Administrative Agent shall be required to effectuate any Extension, other than the consent of 
each Lender agreeing to such Extension with respect to one or more of its Term Loans of any 
Class, Other Refinancing Term Loans, Revolving Commitments of any Class, Incremental 
Revolving Commitments and/or Other Refinancing Revolving Commitments (or a portion 
thereof); provided that the consent of the Issuing Bank shall be required to effect an 
Extension of Revolving Commitments.  All Extended Term Loans, Extended Revolving 
Commitments and all obligations in respect thereof shall be Secured Obligations under this 
Agreement and the other Loan Documents that are secured by all or a portion of the 
Collateral on a pari passu or junior lien basis with all other applicable Obligations under this 
Agreement and the other Loan Documents; provided that, if such Extended Term Loans or 
Extended Revolving Commitments rank junior in right of security with any other 
Obligations, such Extended Term Loans or Extended Revolving Commitments will be 
subject to the terms of an Approved Intercreditor Agreement.  The Lenders hereby 
irrevocably authorize the Administrative Agent to enter into amendments to this Agreement 
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and the other Loan Documents with the Borrowers as may be necessary in order to establish 
new Tranches or sub-tranches in respect of Revolving Commitments or Term Loans so 
extended and such technical amendments as may be necessary or appropriate in the 
reasonable opinion of the Administrative Agent and the Borrowers in connection with the 
establishment of such new Tranches or subtranches, in each case on terms consistent with 
this Section 2.23.  Without limiting the foregoing, in connection with any Extensions the 
respective Loan Parties shall (at their expense) amend (and the Administrative Agent is 
hereby directed to amend) any Mortgage that has a maturity date prior to the then Latest 
Maturity Date so that such maturity date is extended to the then Latest Maturity Date (or such 
later date as may be advised by local counsel to the Administrative Agent). 


(d) In connection with any Extension, the Borrowers shall provide 
the Administrative Agent at least ten (10) days (or such shorter period as may be agreed by 
the Administrative Agent) prior written notice thereof, and shall agree to such procedures, if 
any, as may be established by, or acceptable to, the Administrative Agent, in each case acting 
reasonably to accomplish the purposes of this Section 2.23. 


(e) Notwithstanding anything to the contrary contained herein, no 
Lender shall be required to accept an Extension Offer. 


Section 2.24 Loan Repurchases.  (a)  (1) So long as no Event of Default has occurred 
and is continuing, the applicable Borrower may purchase its outstanding Term Loans on a pro 
rata basis through open market purchases (subject to 9.04(k)) and (2) subject to the terms and 
conditions set forth or referred to below, the applicable Borrower may from time to time, at its 
discretion, conduct modified Dutch auctions in order to purchase its Term Loans of one or more 
Classes (as determined by the applicable Borrower) (each, a “Purchase Offer”), each such 
Purchase Offer to be managed exclusively by the Administrative Agent (or such other financial 
institution chosen by Parent and reasonably acceptable to the Administrative Agent) (in such 
capacity, the “Auction Manager”), so long as the following conditions are satisfied: 


(i) each Purchase Offer shall be conducted in accordance with 
the procedures, terms and conditions set forth in this Section 2.24 and the Auction 
Procedures; 


(ii) no Event of Default shall have occurred and be continuing on 
the date of the delivery of each notice of an auction and at the time of (and immediately 
after giving effect to) the purchase of any Term Loans in connection with any Purchase 
Offer;  


(iii) the principal amount (calculated on the face amount thereof) 
of each and all Classes of Term Loans that the applicable Borrower offers to purchase in 
any such Purchase Offer shall be no less than U.S. $25,000,000 (unless another amount is 
agreed to by the Administrative Agent) (across all such Classes); 


(iv) the aggregate principal amount (calculated on the face 
amount thereof) of all Term Loans of the applicable Class or Classes so purchased by the 
Borrowers shall automatically be cancelled and retired by the Borrowers on the 
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settlement date of the relevant purchase (and may not be resold), and in no event shall the 
Borrowers be entitled to any vote hereunder in connection with such Term Loans; 


(v) no more than one Purchase Offer with respect to any Class 
may be ongoing at any one time; 


(vi) any Purchase Offer with respect to any Class shall be offered 
to all Term Lenders holding Term Loans of such Class on a pro rata basis; and 


(vii) no purchase of any Term Loans shall be made from the 
proceeds of any Revolving Loan or Swingline Loan. 


(b) The applicable Borrower must terminate any Purchase Offer if it 
fails to satisfy one or more of the conditions set forth above which are required to be met at 
the time which otherwise would have been the time of purchase of Term Loans pursuant to 
such Purchase Offer.  If the applicable Borrower commences any Purchase Offer (and all 
relevant requirements set forth above which are required to be satisfied at the time of the 
commencement of such Purchase Offer have in fact been satisfied), and if at such time of 
commencement the applicable Borrower reasonably believes that all required conditions set 
forth above which are required to be satisfied at the time of the consummation of such 
Purchase Offer shall be satisfied, then the applicable Borrower shall have no liability to any 
Term Lender for any termination of such Purchase Offer as a result of its failure to satisfy 
one or more of the conditions set forth above which are required to be met at the time which 
otherwise would have been the time of consummation of such Purchase Offer, and any such 
failure shall not result in any Event of Default hereunder.  With respect to all purchases of 
Term Loans of any Class or Classes made by the applicable Borrower pursuant to this 
Section 2.24, (x) the applicable Borrower shall pay on the settlement date of each such 
purchase all accrued and unpaid interest (except to the extent otherwise set forth in the 
relevant offering documents), if any, on the purchased Term Loans of the applicable Class or 
Classes up to the settlement date of such purchase and (y) such purchases (and the payments 
made by the applicable Borrower and the cancellation of the purchased Loans, in each case in 
connection therewith) shall not constitute voluntary or mandatory payments or prepayments 
for purposes of Section 2.11 hereof. 


(c) The Administrative Agent and the Lenders hereby consent to the 
Purchase Offers and the other transactions effected pursuant to and in accordance with the 
terms of this Section 2.24; provided that, notwithstanding anything to the contrary contained 
herein, no Lender shall have an obligation to participate in any such Purchase Offer.  For the 
avoidance of doubt, it is understood and agreed that the provisions of Sections 2.16, 2.18 and 
9.04 will not apply to the purchases of Term Loans made pursuant to and in accordance with 
the provisions of this Section 2.24.  The Auction Manager acting in its capacity as such 
hereunder shall be entitled to the benefits of the provisions of Article VIII and Section 9.03 
to the same extent as if each reference therein to the “Administrative Agent” were a reference 
to the Auction Manager, and the Administrative Agent shall cooperate with the Auction 
Manager as reasonably requested by the Auction Manager in order to enable it to perform its 
responsibilities and duties in connection with each Purchase Offer. 
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(d) This Section 2.24 shall supersede any provisions in Section 2.18 
or 9.02 to the contrary. 


Section 2.25 Refinancing Amendment.  At any time after the Closing Date, the 
Borrowers may obtain, from any Lender or any Refinancing Lender, Credit Agreement 
Refinancing Indebtedness in respect of all or any portion of the Loans or Commitments of such 
Borrowers then outstanding under this Agreement (which for purposes of this Section 2.25 will 
be deemed to include any then outstanding Other Refinancing Loans, Other Refinancing 
Commitments, Incremental Loans, Incremental Commitments, Extended Loans or Extended 
Commitments), in the form of Other Refinancing Loans or Other Refinancing Commitments in 
each case pursuant to a Refinancing Amendment; provided that such Credit Agreement 
Refinancing Indebtedness (i) will rank pari passu or junior in right of payment and of security 
with the other Loans and Commitments hereunder; provided that, if such Credit Agreement 
Refinancing Indebtedness ranks junior in right of security with any other Loans or Commitments 
hereunder, such Credit Agreement Refinancing Indebtedness will be subject to the terms of an 
Approved Intercreditor Agreement, (ii) will have such pricing, premiums and optional 
prepayment or redemption terms as may be agreed by the Borrower and the Lenders thereof; (iii) 
will have a maturity date no earlier than, and will have a Weighted Average Life to Maturity 
equal to or greater than, the Loans or Commitments being refinanced and (iv) will have terms 
and conditions that are substantially identical to, or (taken as a whole) are no more favorable to 
the lenders or holders providing such Credit Agreement Refinancing Indebtedness than those 
applicable to the Loans or Commitments being refinanced; provided, further, that the terms and 
conditions applicable to such Credit Agreement Refinancing Indebtedness may provide for any 
additional or different financial or other covenants or other provisions that are agreed between 
the applicable Borrower and the Lenders thereof and applicable only during periods after the 
Latest Maturity Date that is in effect on the date such Credit Agreement Refinancing 
Indebtedness is issued, incurred or obtained.  Any Other Refinancing Loans or Other 
Refinancing Commitments, as applicable, may participate on a pro rata basis or on a less than 
pro rata basis (but not on a greater than pro rata basis) in any voluntary or mandatory 
prepayments hereunder, as specified in the applicable Refinancing Amendment.  The 
effectiveness of any Refinancing Amendment shall be subject to the satisfaction on the date 
thereof of each of the conditions set forth in Section 4.02 and, to the extent reasonably requested 
by the Administrative Agent, receipt by the Administrative Agent of legal opinions, board 
resolutions, officers’ certificates and/or reaffirmation agreements generally consistent with those 
delivered on the Closing Date pursuant to Sections 4.01(b) and (f) (other than changes to such 
legal opinions resulting from a change in law, change in fact or change to counsel’s form of 
opinion reasonably satisfactory to the Administrative Agent).  Each Credit Agreement 
Refinancing Indebtedness incurred under this Section 2.25 shall be in an aggregate principal 
amount that is not less than $100,000,000.  The Administrative Agent shall promptly notify each 
Lender as to the effectiveness of each Refinancing Amendment.  Each of the parties hereto 
hereby agrees that, upon the effectiveness of any Refinancing Amendment, this Agreement shall 
be deemed amended to the extent (but only to the extent) necessary to reflect the existence and 
terms of the Credit Agreement Refinancing Indebtedness incurred pursuant thereto (including 
any amendments necessary to treat the Loans and Commitments subject thereto as Other 
Refinancing Loans and/or Other Refinancing Commitments).  Any Refinancing Amendment 
may, without the consent of any other Lenders, effect such amendments to this Agreement and 
the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the 
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Administrative Agent and the Borrowers, to effect the provisions of this Section 2.25.  This 
Section 2.25 shall supersede any provisions in Section 2.18 or 9.02 to the contrary. 


Section 2.26 Illegality.  If any Lender determines that any law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for any Lender or its applicable 
lending office to make, maintain or fund Loans whose interest is determined by reference to the 
LIBO Rate or the CDOR Rate, or to determine or charge interest rates based upon the LIBO Rate 
or the CDOR Rate, or any Governmental Authority has imposed material restrictions on the 
authority of such Lender to purchase or sell, or to take deposits of, Dollars in the London 
interbank market or Canadian Dollars in the interbank market, then, on notice thereof by such 
Lender to the Borrowers through the Administrative Agent, (i) any obligation of such Lender to 
make or continue Eurocurrency Loans or CDOR Loans (as applicable) or to convert ABR Loans 
to Eurocurrency Loans or CDOR Loans to Canadian Prime Rate Loans (as applicable) shall be 
suspended, (ii) if such notice asserts the illegality of such Lender making or maintaining ABR 
Loans the interest rate of which is determined by reference to the Adjusted LIBO Rate 
component of the Alternate Base Rate, the interest rate for ABR Loans of such Lender shall, if 
necessary to avoid such illegality, be determined by the Administrative Agent without reference 
to the Adjusted LIBO Rate component of the Alternate Base Rate and (iii) if such notice asserts 
the illegality of such Lender making or maintaining Canadian Prime Rate Loans the interest rate 
of which is determined by reference to clause (ii) of the definition of Canadian Prime Rate, the 
interest rate for Canadian Prime Rate Loans of such Lender shall, if necessary to avoid such 
illegality, be determined by the Administrative Agent without reference to clause (ii) of such 
definition, in each case until such Lender notifies the Administrative Agent and the Borrowers 
that the circumstances giving rise to such determination no longer exist.  Upon receipt of such 
notice, (x) the applicable Borrowers shall, upon demand from such Lender (with a copy to the 
Administrative Agent), prepay or, if applicable, convert (A) all Eurocurrency Loans of such 
Lender to ABR Loans (the interest rate on which ABR Loans of such Lender shall, if necessary 
to avoid such illegality, be determined by the Administrative Agent without reference to the 
Adjusted LIBO Rate component of the Alternate Base Rate), either on the last day of the Interest 
Period therefor, if such Lender may lawfully continue to maintain such Eurocurrency Loans to 
such day, or immediately, if such Lender may not lawfully continue to maintain such 
Eurocurrency Loan and/or (B) all CDOR Loans of such Lender to Canadian Prime Rate Loans 
(the interest rate on which Canadian Prime Rate Loans of such Lender shall, if necessary to 
avoid such illegality, be determined by the Administrative Agent without reference to clause (ii) 
of the definition of Canadian Prime Rate), on the maturity date therefor, if such Lender may 
lawfully continue to maintain such CDOR Loans to such day, or immediately, if such Lender 
may not lawfully continue to maintain such CDOR Loans and (y) if such notice asserts the 
illegality of such Lender determining or charging interest rates based upon the LIBO Rate, the 
Administrative Agent shall during the period of such suspension compute the Alternate Base 
Rate applicable to such Lender without reference to the Adjusted LIBO Rate component thereof 
until the Administrative Agent is advised in writing by such Lender that it is no longer illegal for 
such Lender to determine or charge interest rates based upon the LIBO Rate.  Upon any such 
prepayment or conversion, the applicable Borrower shall also pay accrued interest on the amount 
so prepaid or converted. 
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ARTICLE III 
 


REPRESENTATIONS AND WARRANTIES 


In order to induce the Administrative Agent and the Lenders to (A) enter into this 
Agreement on the Closing Date and (B) make each Loan or other extension of credit to be made 
hereunder on each applicable Credit Event, each of Parent and the Borrowers represents and 
warrants to the Administrative Agent and Lenders that, on the Closing Date and on the date of 
each other Credit Event, that each of the following statements are true and correct in all material 
respects: 


Section 3.01 Organization; Powers; Subsidiaries.  Each of Parent and its Material 
Subsidiaries is duly organized, incorporated (in the case of Parent and each Material Subsidiary 
incorporated under the laws of the Republic of Ireland) and validly existing and (to the extent the 
concept is applicable in such jurisdiction) in good standing under the laws of the jurisdiction of 
its organization, has all requisite power and authority to carry on its business as now conducted 
and, except where the failure to do so, individually or in the aggregate, could not reasonably be 
expected to result in a Material Adverse Effect, is qualified to do business in, and (to the extent 
the concept is applicable in such jurisdiction) is in good standing in, every jurisdiction where 
such qualification is required.  Schedule 3.01 hereto identifies each Subsidiary (other than 
Subsidiaries in respect of which Parent and its Subsidiaries own less than 50% of the Equity 
Interests thereof) as of the Closing Date, noting whether such Subsidiary is a Material 
Subsidiary, whether such Subsidiary is a Guarantor, whether such Subsidiary is an Unrestricted 
Subsidiary, the jurisdiction of its incorporation or organization, as the case may be, the 
percentage of issued and outstanding shares of each class of its capital stock or other equity 
interests owned by Parent and the Subsidiaries and, if such percentage is not 100% (excluding 
directors’ qualifying shares as required by law), a description of each class issued and 
outstanding.  All of the outstanding shares of capital stock and other equity interests of each 
Material Subsidiary are validly issued and outstanding and fully paid and non-assessable and all 
such shares and other equity interests owned by Parent or any Material Subsidiary are owned, 
beneficially and of record, by Parent or such Material Subsidiary free and clear of all Liens, other 
than Liens created under the Loan Documents and Liens permitted by Section 6.02.  As of the 
Closing Date, there are no outstanding commitments or other obligations of any Material 
Subsidiary to issue, and no options, warrants or other rights of any Person to acquire, any shares 
of any class of capital stock or other equity interests of any Material Subsidiary. 


Section 3.02 Authorization; Enforceability.  The Transactions are within each Loan 
Party’s corporate or other organizational powers and have been duly authorized by all necessary 
corporate or other organizational actions and, if required, actions by shareholders, members or 
equity holders.  The Loan Documents to which each Loan Party is a party have been duly 
executed and delivered by such Loan Party and constitute a legal, valid and binding obligation of 
such Loan Party, enforceable in accordance with its terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and 
subject to general principles of equity, regardless of whether considered in a proceeding in equity 
or at law. 
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Section 3.03 Governmental Approvals; No Conflicts.  The Transactions (a) do not 
require any consent or approval of, registration or filing with, or any other action by, any 
Governmental Authority, except such as have been obtained or made and are in full force and 
effect and except for filings or registrations necessary to perfect Liens created pursuant to the 
Loan Documents, (b) will not violate any applicable law or regulation (except such non-
compliance that, individually or in the aggregate, could not reasonably be expected to result in a 
Material Adverse Effect) or the charter, by-laws or other constitutional or organizational 
documents of Parent or any of its Material Subsidiaries or any order of any Governmental 
Authority, (c) will not violate in any material respect or result in a default under any indenture, 
material agreement or other material instrument binding upon Parent or any of its Material 
Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by 
Parent or any of its Material Subsidiaries, and (d) will not result in the creation or imposition of 
any Lien on any asset of Parent or any of its Material Subsidiaries, other than Liens created 
under the Loan Documents and under the 2017 Senior Secured Notes Indenture. 


Section 3.04 Financial Condition; No Material Adverse Change.  (a) Parent has 
heretofore furnished to the Lenders the consolidated balance sheet and statements of income, 
stockholders equity and cash flows as of and for the fiscal year ended December 31, 2016, 
reported on by PricewaterhouseCoopers LLP.  Such financial statements present fairly, in all 
material respects, the financial position and results of operations and cash flows of Parent and its 
consolidated Subsidiaries as of such dates and for such periods in accordance with GAAP. 


(b) Since December 31, 2016, there has been no material adverse 
change in the business, assets, operations or condition, financial or otherwise, of Parent and 
its Subsidiaries, taken as a whole. 


Section 3.05 Properties.  (a)  Each of Parent and its Material Subsidiaries has good title 
to, or (to the knowledge of Parent and the Borrowers) valid leasehold interests in, all its real and 
personal property (excluding intellectual property, which is considered in Section 3.05(b)) 
material to its business, except for minor defects in title that do not interfere with its ability to 
conduct its business as currently conducted or to utilize such properties for their intended 
purposes.   


(b) Each of Parent and its Restricted Subsidiaries owns, or is 
licensed (or otherwise has the rights) to use, all trademarks, tradenames, copyrights, patents 
and other intellectual property used in or necessary to its business, and the use thereof by 
Parent and its Restricted Subsidiaries does not infringe upon the rights of any other Person, 
except for any such infringements (or ownership or license issues) that, individually or in the 
aggregate, could not reasonably be expected to result in a Material Adverse Effect. 


Section 3.06 Litigation, Environmental and Labor Matters.  (a)  Except as set forth in 
Schedule 3.06 hereto, Parent’s Annual Report on Form 10-K for the year ended December 31, 
2016, Parent’s Quarterly Reports on Form 10-Q for the fiscal quarter ended September 31, 2016 
and Parent’s 8-K filings on April 11, 2017, there are no actions, suits, proceedings or 
investigations by or before any arbitrator or Governmental Authority pending against or, to the 
knowledge of Parent, threatened against or affecting Parent or any of its Restricted Subsidiaries 
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that could reasonably be expected, individually or in the aggregate, to result in a Material 
Adverse Effect.   


(b) Except with respect to matters that, individually or in the 
aggregate, could not reasonably be expected to result in a Material Adverse Effect, neither 
Parent nor any of its Restricted Subsidiaries (i) has failed to comply with any Environmental 
Law or to obtain, maintain or comply with any permit, license or other approval required 
under any Environmental Law, (ii) is subject to any Environmental Liability or (iii) has 
received notice of any claim with respect to any Environmental Liability. 


(c) There are no strikes, lockouts or slowdowns against Parent or 
any of its Restricted Subsidiaries pending or, to their knowledge, threatened that have 
resulted in, or could reasonably be expected to result in, a Material Adverse Effect.  The 
hours worked by and payments made to employees of Parent and its Restricted Subsidiaries 
have not been in violation of the Fair Labor Standards Act or any other applicable Federal, 
state, local or foreign law relating to such matters that has resulted in, or could reasonably be 
expected to result in, a Material Adverse Effect.  All material payments due from Parent or 
any of its Restricted Subsidiaries, or for which any claim may be made against Parent or any 
of its Restricted Subsidiaries, on account of wages and employee health and welfare 
insurance and other benefits, have been paid or accrued as liabilities on the books of Parent 
or such Restricted Subsidiary except to the extent that the failure to do so has not resulted in, 
and could not reasonably be expected to result in, a Material Adverse Effect.  The 
consummation of the Transactions will not give rise to any right of termination or right of 
renegotiation on the part of any union under any collective bargaining agreement under 
which Parent or any of its Material Subsidiaries is bound. 


Section 3.07 Compliance with Laws and Agreements.  Except as set forth in Schedule 
3.07 hereto, each of Parent and its Restricted Subsidiaries is in compliance with all laws, 
regulations and orders of any Governmental Authority applicable to it or its property and all 
indentures, agreements and other instruments binding upon it or its property, except where the 
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a 
Material Adverse Effect. 


Section 3.08 Investment Company Status.  Neither Parent nor any of its Restricted 
Subsidiaries is an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940. 


Section 3.09 Taxes.  Each of Parent and its Restricted Subsidiaries has timely filed or 
caused to be filed all federal Tax returns and all other material Tax returns and reports required 
to have been filed and has paid or caused to be paid all Taxes required to have been paid by it, 
except (a) Taxes that are being contested in good faith by appropriate proceedings and for which 
Parent or such Restricted Subsidiary, as applicable, has set aside on its books adequate reserves 
or (b) to the extent that the failure to do so could not reasonably be expected to result in a 
Material Adverse Effect. Endo LLC is treated for United States federal income tax purposes as 
disregarded as separate from a Person that is not a “United States person” within the meaning of 
Section 7701(a)(30).  
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Section 3.10 Benefit Plans.   


(a) No ERISA Event has occurred or is reasonably expected to 
occur that, in each case, when taken together with all other such ERISA Events for which 
liability is reasonably expected to occur, could reasonably be expected to result in a Material 
Adverse Effect. 


(b) Each Non-U.S. Plan has been maintained in compliance with its 
terms and with the requirements of any and all applicable laws, statutes, rules, regulations 
and orders and has been maintained, where required, in good standing with applicable 
regulatory authorities, except as would not reasonably be expected to result in a Material 
Adverse Effect.  All contributions required to be made with respect to a Non-U.S. Plan have 
been timely made, except as would not reasonably be expected to result in a Material 
Adverse Effect.  Neither Parent nor any of its Restricted Subsidiaries has incurred any 
obligation in connection with the termination of, or withdrawal from, any Non-U.S. Plan, 
except as would not reasonably be expected to result in a Material Adverse Effect.  As of the 
Closing Date, there are no Canadian Pension Plans. 


Section 3.11 Disclosure.  As of the Closing Date, all written or formally presented 
information, including any Information Memorandum, other than any projections and 
information of a general economic or general industry nature, furnished by or on behalf of, 
Parent or any Subsidiary to the Administrative Agent, any of its Affiliates or any Lender 
pursuant to or in connection with this Agreement or any other Loan Document, taken as a whole 
together with all other written information so delivered on or prior to the Closing Date, together 
with all information contained in regular or periodic reports filed by or on behalf of Parent or the 
Borrowers with the SEC or any similar Governmental Authority on or prior to such date is 
complete and correct in all material respects and does not contain any untrue statement of 
material fact or omit to state a material fact necessary in order to make the statements contained 
therein not materially misleading in light of the circumstances under which such statements are 
made; provided that, with respect to forecasts or projected financial information, Parent and each 
Borrower represents only that such information was prepared in good faith based upon 
assumptions believed by it to be reasonable at the time so furnished (it being understood by the 
Administrative Agent and the Lenders that any such projections are subject to significant 
uncertainties and contingencies, many of which are beyond the control of Parent or its 
Subsidiaries, that no assurances can be given that such projections will be realized and that actual 
results may differ materially from such projections). 


Section 3.12 Federal Reserve Regulations.  No part of the proceeds of any Loan have 
been used or will be used, whether directly or indirectly, for any purpose that entails a violation 
of any of the Regulations of the Board, including Regulations T, U and X. 


Section 3.13 Security Interest in Collateral.  To the extent the US Security Agreement 
and the Canadian Security Documents have been executed and delivered by the parties thereto 
and are then in effect, such Loan Document will create in favor of the Collateral Trustee, for the 
benefit of the Secured Parties (as defined in the Collateral Trust Agreement), a valid and 
enforceable security interest in the Collateral covered thereby and (i) when the Collateral 
constituting certificated securities (as defined in the UCC or the Securities Transfer Act, 2006 
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(Ontario), as applicable or other equivalent legislation) is delivered to the Collateral Trustee, 
together with instruments of transfer duly endorsed in blank, the Liens under such Loan 
Document will constitute a fully perfected security interest in all right, title and interest of the 
pledgors thereunder in such Collateral, prior and superior in right to any other Person, and 
(ii) when financing statements in appropriate form are filed in the applicable filing offices, the 
security interest created under such Loan Document will constitute a fully perfected security 
interest in all right, title and interest of the Loan Parties in the remaining Collateral to the extent 
perfection can be obtained by filing UCC or PPSA, as applicable, financing statements, prior and 
superior to the rights of any other Person, except, in each case, for (x) Liens permitted by 
Section 6.02 and Liens securing the obligations under the 2017 Senior Secured Notes and (y) any 
requirement under Luxembourg law, including the foreign lex rei sitae, referred to under 
Luxembourg international private law, with respect to any Collateral which (1) under 
Luxembourg law, would be located or deemed located in Luxembourg or (2) would be granted 
by a Loan Party formed under the laws of the Duchy of Luxembourg.  As to any Collateral, the 
representations and the warranties with respect thereto contained in the relevant Collateral 
Documents shall be true and correct.   


Section 3.14 Solvency.  As of the Closing Date, (a) the fair value of the assets of Parent 
and its Subsidiaries on a consolidated basis will exceed their consolidated debts and liabilities, 
subordinated, contingent or otherwise; (b) the present fair saleable value of the property of 
Parent and its Subsidiaries on a consolidated basis will be greater than the amount that will be 
required to pay the probable liability on their debts and other liabilities, subordinated, contingent 
or otherwise, as such debts and other liabilities become absolute and matured; (c) Parent and its 
Subsidiaries on a consolidated basis will not have incurred any debts and liabilities, 
subordinated, contingent or otherwise, that they do not believe that they will be able to pay as 
such debts and liabilities become absolute and matured; and (d) Parent and its Subsidiaries on a 
consolidated basis will not have unreasonably small capital with which to conduct the business in 
which they are engaged as such business is now conducted and is proposed to be conducted 
following the Closing Date. 


Section 3.15 USA Patriot Act; Sanctions; Anti-Corruption.  (a)  Neither Parent nor any 
of its Restricted Subsidiaries or, to the knowledge of Parent, any of its Affiliates over which any 
of the foregoing exercises management control (each, a “Controlled Affiliate”) is a Sanctioned 
Person, and Parent, its Restricted Subsidiaries and, to the knowledge of Parent, such Controlled 
Affiliates are in compliance in all material respects with all applicable orders, rules and 
regulations of OFAC. 


(b) Neither Parent nor any of its Restricted Subsidiaries or, to the 
knowledge of Parent, any of its Controlled Affiliates: (i) is targeted by Sanctions currently in 
force or (ii) is a Sanctioned Person. 


(c) Parent and its Restricted Subsidiaries and, to the knowledge of 
Parent and its Restricted Subsidiaries and with respect to the business of Parent and its 
Restricted Subsidiaries, their respective officers, directors and employees  are in compliance 
with Anti-Corruption Laws in all material respects. 


 Section 3.16 [Reserved].   
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Section 3.17 EEA Financial Institutions.  No Loan Party is an EEA Financial 
Institution. 


Section 3.18 Luxembourg Regulatory Matters.  The Lux Borrower and each 
Luxembourg Guarantor is in compliance with all requirements of the Luxembourg legislation 
and regulations on the domiciliation of companies, and in particular with the Luxembourg Act 
dated May 31, 1999 on the domiciliation of companies, as amended from time to time, except 
where failure to comply with any such requirement could not reasonably be expected to result in 
a Material Adverse Effect.  Neither Lux Borrower nor any Luxembourg Guarantor has filed a 
request with any competent court seeking that the Lux Borrower or such Luxembourg Guarantor, 
as applicable, be declared subject to bankruptcy (faillite), general settlement or composition with 
creditors (concordat préventif de faillite) controlled management (gestion contrôlèe), reprieve 
from payment (sursis de paiement), judicial or voluntary liquidation (liquidation judiciaire ou 
volontaire), such other proceedings listed at Article 13, items 2 to 12 and 14 of the Luxembourg 
Act dated December 19, 2002 on the Register of Commerce and Companies, on Accounting and 
on Annual Accounts of the Companies (as amended from time to time) (and which include 
foreign court decisions as to faillite, concordat or analogous procedures according to Council 
Regulation (EC) n°1346/2000 of May 29, 2000 on insolvency proceedings as amended). The 
head office (administration centrale), the place of effective management (siège de direction 
effective) and (for the purposes of the Council Regulation (EC) N° 1346/2000 of May 29, 2000 
on insolvency proceedings as amended) the center of main interests (centre des intérets 
principaux) of each of the Lux Borrower and the Luxembourg Guarantors in Luxembourg is 
located at the place of its registered office (siège statutaire) in Luxembourg.  In addition, the Lux 
Borrower and the Luxembourg Guarantors are in compliance with any reporting requirements 
applicable to it pursuant to the Central Bank of Luxembourg regulation 2011/8 or Regulation 
(EU) N°648/2012 of the European Parliament and of the Council dated 4 July 2012 on OTC 
derivatives, central counterparties and trade repositories, except where the failure to do so, 
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse 
Effect. 


ARTICLE IV 
 


CONDITIONS 


Section 4.01 Closing Date.  The obligations of the Lenders to extend Loans in respect 
of the Commitments on the date of the first Credit Event hereunder are subject to the satisfaction 
(or waiver) of the following conditions precedent: 


(a) Execution.  The Administrative Agent shall have received (i) 
this Agreement, executed and delivered by one or more duly authorized officers, managers, 
directors or duly appointed attorneys-in-fact of Parent, the Lux Borrower and the Co-
Borrower, (ii) the Subsidiary Guaranty, executed and delivered by each Subsidiary required 
to become a Subsidiary Guarantor, (iii) the US Security Agreement and the US Share Pledge 
Agreement, executed and delivered by one or more duly authorized officers, managers, 
directors or duly appointed attorneys-in-fact of the Lux Borrower and each applicable Loan 
Party, (iv) the Irish Debenture, executed and delivered as a deed by a duly authorized 
attorney of Parent and each Subsidiary Guarantor which is incorporated under the laws of the 
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Republic of Ireland, (v) each Lux Security Document, executed and delivered by one or more 
duly authorized officers, managers or directors of the Lux Borrower, each Luxembourg 
Guarantor and each other applicable Loan Party, (vi) the Canadian Security Documents, 
executed and delivered by a duly authorized officer of the applicable Canadian Domiciled 
Loan Parties party thereto and each other applicable Loan Party, (vii) each Bermuda Security 
Document, executed and delivered by a duly authorized officer, manager or director of each 
Loan Party organized under the laws of Bermuda and each other applicable Loan Party, (viii) 
the Dutch Security Agreement, executed and delivered by a duly authorized officer, manager 
or director of the Loan Party organized under the laws of the Netherlands, (ix) each Cyprus 
Security Document, executed and delivered by a duly authorized officer, manager or director 
of the Loan Party organized under the laws of Cyprus and each other applicable Loan Party 
and (x) each UK Security Document, executed and delivered by a duly authorized officer, 
manager or director of each Loan Party organized under the laws of England and Wales, but 
excluding, in each case of the above (other than clause (i)) any obligation identified on 
Schedule 5.12). 


(b) Organizational Documents and Necessary Consents.  The 
Administrative Agent shall have received (i) a copy of the certificate or articles of 
incorporation or other formation documents, including all amendments thereto, of each Loan 
Party as of the Closing Date, certified (to the extent available and customary in any non-U.S. 
jurisdiction, provided that no such certification shall be required to the extent the applicable 
Loan Party is formed or incorporated in Canada or a province or territory thereof) as of a 
recent date by the Secretary of State of the state of its organization (or similar Governmental 
Authority in any foreign jurisdiction with respect to any such Loan Party organized outside 
the United States of America) or, in the case of any such Loan Party incorporated in 
Luxembourg, by a notary public, and (to the extent available and customary in a non-U.S. 
jurisdiction) a certificate as to the good standing of each such Loan Party as of a recent date, 
from such Secretary of State (or similar Governmental Authority in any foreign jurisdiction 
(to the extent available in that foreign jurisdiction) with respect to any Loan Party organized 
outside the United States of America (including, in the case of any Irish Loan Party, a 
certificate of status from the Irish Companies Registration Office)); (ii) a certificate of the 
secretary or assistant secretary (to the extent customary in a non-U.S. jurisdiction) of each 
Loan Party as of the Closing Date (or, of a manager or director, if applicable and customary, 
in the case of any Foreign Loan Party) dated the Closing Date and certifying (A) that 
attached thereto is a true and complete copy of the by-laws (or similar governing 
documentation) of such Loan Party as in effect on the Closing Date and at all times since the 
date of the resolutions described in clause (B) below, (B) that attached thereto is a true and 
complete copy of resolutions duly adopted by the board of directors or similar governing 
body of such Loan Party authorizing the execution, delivery and performance of the Loan 
Documents to which such Person is a party, (in the case of each Borrower) the borrowings 
hereunder, (in the case of each such Loan Party) the granting of the Liens contemplated to be 
granted by it under the Collateral Documents and (in the case of each Guarantor) the 
Guaranteeing of the Secured Obligations as contemplated by this Agreement or the 
Subsidiary Guaranty, as applicable, and that such resolutions have not been modified, 
rescinded or amended and are in full force and effect, (C) if applicable, that the certificate or 
articles of incorporation or other formation documents of such Loan Party have not been 
amended since the date of the last amendment thereto shown on the certificate of good 
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standing furnished pursuant to clause (i) above or where a certificate of good standing is not 
applicable in its jurisdiction of incorporation that attach a true, up to date and correct copy of 
the certificate or articles of incorporation or other formation documents of each Loan Party 
duly certified as being true, up to date and correct and (D) unless delivery is not customary in 
the jurisdiction of any Foreign Loan Party, as to the incumbency and specimen signature of 
each officer executing any Loan Document or any other document delivered in connection 
herewith on behalf of such Loan Party; and (iii) a certificate of another officer as to the 
incumbency and specimen signature of the secretary or assistant secretary (or manager or 
director, if applicable) executing the certificate pursuant to (ii) above. 


(c) USA Patriot Act. Each Person which shall become a Loan Party 
on the Closing Date shall have provided the documentation and other information to the 
Lenders (to the extent requested by the Lenders at least ten Business Days prior to the 
Closing Date) that are required by regulatory authorities under the applicable “know-your-
customer” rules and regulations and anti-money laundering rules and regulations, including 
the USA Patriot Act. 


(d) Guarantees; Collateral.  (i) The Guaranty with respect to Parent 
and each Subsidiary Guarantor (and any confirmation thereof) shall have been executed and 
be in full force and effect, and (ii) all documents and instruments required to perfect the 
Collateral Trustee’s security interest in (A) all of the issued and outstanding Equity Interests 
of each Subsidiary Guarantor and (B) subject to the Agreed Security Principles (in the case 
of any Foreign Subsidiary, other than any Foreign Subsidiary organized under the laws of 
Canada or any province or territory thereof), substantially all of the assets of each Subsidiary 
Guarantor (in each case, to the extent included in the Collateral) shall have been executed 
and delivered and, if applicable, be in proper form for filing (excluding, in any event, any 
obligations identified on Schedule 5.12 and Mortgages). 


(e) Guarantees; Collateral (Additional Requirements for 
Luxembourg Entities). 


(i) The Administrative Agent shall have received, in respect of  
the Lux Borrower and each Luxembourg Guarantor, a manager’s certificate dated as of 
the Closing Date and signed by a manager of the Lux Borrower or the Luxembourg 
Guarantor, as applicable, certifying the following items: (i) an electronic certified excerpt 
of the Luxembourg Companies Register dated on the Closing Date or at the earliest one 
Business Day before the Closing Date and (ii) a certified true certificate of non-
registration of judgments (certificat de non-inscription d’une décision judiciaire) dated 
on the Closing Date or at the earliest one Business Day before the Closing Date, issued 
by the Luxembourg Companies Register. 


(ii) The Administrative Agent shall have received the updated 
shareholders registers of each of the Lux Borrower and each Luxembourg Guarantor 
reflecting the registration of the pledges under the executed Lux Share Pledge 
Agreements. 
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(f) Opinions of Counsel.  Except as otherwise set forth on Schedule 
5.09(h), the Administrative Agent shall have received, on behalf of itself, the Lenders and the 
Issuing Bank, a written opinion of (i) Skadden, Arps, Slate, Meagher & Flom LLP, New 
York counsel for the Loan Parties, in form and substance reasonably acceptable to the 
Administrative Agent, (ii) A&L Goodbody, Irish counsel for the Loan Parties, in form and 
substance reasonably acceptable to the Administrative Agent, (iii) (a) Elvinger, Hoss & 
Prussen, Luxembourg counsel for the Loan Parties, in form and substance reasonably 
acceptable to the Administrative Agent and (b) NautaDutilh Avocats Luxembourg, 
Luxembourg counsel for the Administrative Agent and the Lenders, (iv) Torys LLP, Ontario 
counsel for the Loan Parties, in form and substance reasonably acceptable to the 
Administrative Agent, (v) Lavery de Billy LLP, Quebec counsel for the Loan Parties, in form 
and substance reasonably acceptable to the Administrative Agent, (vi) Appleby (Bermuda) 
Limited, Bermuda counsel for the Loan Parties, (vii) Elias Neocleous & Co LLC, Cyprus 
counsel for the Administrative Agent and the Lenders, (viii) NautaDutilh N.V., Netherlands 
counsel for the Administrative Agent and the Lenders and (ix) Latham & Watkins, United 
Kingdom counsel for the Administrative Agent and the Lenders. 


(g) Solvency Certificate.  The Administrative Agent shall have 
received a certificate of Parent, signed by an authorized signatory of Parent, in substantially 
the form attached hereto as Exhibit E. 


(h) Process Agent.  The Administrative Agent shall have received a 
copy of a letter appointing CT Corporation System as Process Agent pursuant to Section 
9.09(e) in form and substance satisfactory to the Administrative Agent. 


(i) Fees.  To the extent invoiced at least two Business Days prior to 
the Closing Date, all costs, fees, expenses (including, without limitation, legal fees and 
expenses) and other compensation contemplated by the Fee Letter or as otherwise agreed by 
the parties thereto, payable to each Lead Arranger, each Agent and the Lenders, shall have 
been paid to the extent due. 


(j) Refinancing.  The Refinancing shall have been consummated, or 
shall be consummated, substantially concurrently with the initial funding of the Term Loans 
hereunder.   


Each Borrowing, and each issuance, amendment, renewal or extension of a Letter 
of Credit, in each case on the Closing Date shall be deemed to constitute a representation and 
warranty by Parent and the Borrowers on such date as to the satisfaction of the matters specified 
above in this Section 4.01 (except that no representation shall be deemed made as to whether any 
item is required to be acceptable or satisfactory to the Administrative Agent is acceptable or 
satisfactory to it). 


Section 4.02 Each Credit Event. The obligation of each Lender to make a Loan on the 
occasion of any Borrowing, and of the Issuing Bank to issue, amend, renew or extend any Letter 
of Credit, is subject to the satisfaction of the following conditions: 
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(a) Subject to Sections 1.04 and 2.20(e), the representations and 
warranties of Parent and the Borrowers set forth in this Agreement shall be true and correct 
in all material respects (other than to the extent qualified by materiality or “Material Adverse 
Effect”, in which case, such representations and warranties shall be true and correct) on and 
as of the date of such Borrowing or the date of issuance, amendment, renewal or extension of 
such Letter of Credit, as applicable, except in the case of any such representation and 
warranty that expressly relates to an earlier date, in which case such representation and 
warranty shall be true and correct in all material respects, other than to the extent qualified by 
materiality or “Material Adverse Effect”, in which case such representation and warranty 
shall be true and correct on and as of such earlier date. 


(b) Subject to Sections 1.04 and 2.20(e), at the time of and 
immediately after giving effect to such Borrowing or the issuance, amendment, renewal or 
extension of such Letter of Credit, as applicable, no Default shall have occurred and be 
continuing. 


Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall 
be deemed to constitute a representation and warranty by Parent and the Borrowers on the date 
thereof as to the matters specified in paragraphs (a) and (b) of this Section 4.02. 


ARTICLE V 
 


AFFIRMATIVE COVENANTS 


Until the Commitments have expired or been terminated and the principal of and 
interest on each Loan and all fees payable hereunder shall have been paid in full and all Letters 
of Credit shall have expired, terminated or been Cash Collateralized and all LC Disbursements 
shall have been reimbursed, Parent and each Borrower covenants and agrees with the Lenders 
that: 


Section 5.01 Financial Statements and Other Information.  Parent will furnish to the 
Administrative Agent, on behalf of each Lender: 


(a) within ninety (90) days after the end of each fiscal year of 
Parent, (i) an audited consolidated balance sheet and related statements of operations, 
stockholders’ equity and cash flows for Parent and its consolidated Subsidiaries as of the end 
of and for such year, setting forth in each case in comparative form the figures for the 
previous fiscal year (if any), with such audited balance sheet and related consolidated 
financial statements reported on by PricewaterhouseCoopers or other independent public 
accountants of recognized national standing (without a “going concern” or like qualification 
or exception and without any qualification or exception as to the scope of such audit, except 
to the extent solely due to the scheduled occurrence of a Maturity Date within one year from 
the date of such audit or the potential inability to satisfy the Financial Covenant) to the effect 
that such consolidated financial statements present fairly in all material respects the financial 
condition and results of operations of Parent and its consolidated Subsidiaries on a 
consolidated basis in accordance with GAAP consistently applied and (ii) a consolidated 
balance sheet and related statements of operations, stockholders’ equity and cash flows for 
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Parent and its consolidated Restricted Subsidiaries as of the end of and for such year, setting 
forth in each case in comparative form the figures for the previous fiscal year certified by one 
of Parent’s Financial Officers as presenting fairly in all material respects the financial 
condition and results of operations of Parent and its consolidated Restricted Subsidiaries on a 
consolidated basis in accordance with GAAP consistently applied; 


(b) within forty-five (45) days after the end of each of the first three 
fiscal quarters of each fiscal year of Parent, (i) a consolidated balance sheet and related 
statements of operations, stockholders’ equity and cash flows for Parent and its consolidated 
Subsidiaries as of the end of and for such fiscal quarter and the then elapsed portion of the 
fiscal year, setting forth in each case in comparative form the figures for the corresponding 
period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal 
year and (ii) a consolidated balance sheet and related statements of operations, stockholders’ 
equity and cash flows for Parent and its consolidated Restricted Subsidiaries as of the end of 
and for such fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each 
case in comparative form the figures for the corresponding period or periods of (or, in the 
case of the balance sheet, as of the end of) the previous fiscal year, in each case all certified 
by one of its Financial Officers as presenting fairly in all material respects the financial 
condition and results of operations of Parent and its consolidated Subsidiaries (or Parent and 
its consolidated Restricted Subsidiaries, as applicable) on a consolidated basis in accordance 
with GAAP consistently applied, subject to normal year-end audit adjustments and the 
absence of footnotes; 


(c) concurrently with any delivery of financial statements under 
clause (a) or (b) above (other than with respect to the financial statements delivered for the 
fiscal quarter ending June 30, 2017), a certificate of a Financial Officer of Parent (i) 
certifying as to whether a Default has occurred and, if a Default has occurred, specifying the 
details thereof and any action taken or proposed to be taken with respect thereto, (ii) if the 
Financial Covenant is required to be tested pursuant to Section 6.11, setting forth reasonably 
detailed calculations demonstrating compliance with the Financial Covenant (including 
compliance on a consolidated basis without giving effect to the Unrestricted Subsidiaries) 
and (iii) stating whether any change in GAAP or in the application thereof has occurred since 
the date of the audited financial statements referred to in Section 3.04 and, if any such change 
has occurred, specifying the effect of such change on the financial statements accompanying 
such certificate; 


(d) [reserved]; 


(e) concurrently with the delivery of the certificate of a Financial 
Officer of Parent under clause (c) above, an updated version of Exhibit B to the US Security 
Agreement and the Canadian Security Agreement (provided that if there have been no 
changes to any such exhibits since the previous updating required thereby, Parent shall 
indicate that there has been “no change” to the applicable exhibit(s));  


(f) concurrently with any delivery of financial statements under 
clause (a) above, a certificate of the accounting firm that reported on such financial 
statements stating whether they obtained knowledge during the course of their examination 
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of such financial statements of any Default (which certificate may be limited to the extent 
required by accounting rules or guidelines); 


(g) as soon as available, but in any event not more than ninety (90) 
days after the end of each fiscal year of Parent, a copy of the plan and forecast (including a 
projected consolidated balance sheet, income statement and funds flow statement) of Parent 
for each month of the fiscal year following such fiscal year in form reasonably satisfactory to 
the Administrative Agent (without giving effect to any Unrestricted Subsidiaries); 


(h) promptly after the same become publicly available, copies of all 
periodic and other reports, proxy statements and other materials filed by Parent or any 
Restricted Subsidiary with the SEC, or any Governmental Authority succeeding to any or all 
of the functions of the SEC, or with any national securities exchange, or distributed by Parent 
to its respective shareholders generally, as the case may be; and 


(i) promptly after any request therefor, such other information 
regarding the operations, business affairs and financial condition of Parent or any Restricted 
Subsidiary, or compliance with the terms of any Loan Document, as may be reasonably 
requested by the Administrative Agent or by any Lender through the Administrative Agent. 


Information required to be delivered pursuant to Sections 5.01(a), 5.01(b) and 5.01(h) shall be 
deemed to have been delivered if such information, or one or more annual, quarterly or other 
periodic reports containing such information, shall have been posted by the Administrative 
Agent on an IntraLinks or similar site to which the Lenders have been granted access or shall be 
available on the website of the SEC at http://www.sec.gov.  Information required to be delivered 
pursuant to this Section 5.01 may also be delivered by electronic communications pursuant to 
procedures approved by the Administrative Agent.  In the event any financial statements 
delivered under clause (a) or (b) above shall be restated, Parent shall deliver, promptly after such 
restated financial statements become available, revised compliance certificates required by 
clause (c) of this Section 5.01 with respect to the periods covered thereby that give effect to such 
restatement, signed by a Financial Officer of Parent.  


Parent and each Borrower hereby acknowledges that (a) the Administrative Agent and/or the 
Lead Arrangers will make available to the Lenders materials and/or information provided by or 
on behalf of Parent and the Borrowers hereunder (collectively, “Borrower Materials”) by posting 
the Borrower Materials on IntraLinks or another similar electronic system (the “Platform”) and 
(b) certain of the Lenders (each, a “Public Lender”) may have personnel who do not wish to 
receive material non-public information with respect to Parent, the Borrowers or their respective 
Subsidiaries, or the respective securities of any of the foregoing, and who may be engaged in 
investment and other market-related activities with respect to such Persons’ securities.  Parent 
and each Borrower hereby agrees that (w) all Borrower Materials that are to be made available to 
Public Lenders shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, 
shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by 
marking Borrower Materials “PUBLIC,” Parent and each Borrower shall be deemed to have 
authorized the Administrative Agent, the Lead Arrangers and the Lenders to treat such Borrower 
Materials as not containing any material non-public information with respect to Parent, Parent, 
each Borrower or their respective securities for purposes of United States Federal and state 
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securities laws (provided, however, that to the extent such Borrower Materials constitute 
Information, they shall be treated as set forth in Section 9.12); (y) all Borrower Materials marked 
“PUBLIC” are permitted to be made available through a portion of the Platform designated 
“Public Side Information”; and (z) the Administrative Agent and the Lead Arrangers shall be 
entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for 
posting on a portion of the Platform not designated “Public Side Information”. 


Section 5.02 Notices of Material Events.  Parent and each Borrower will, upon 
knowledge thereof by a Responsible Officer, furnish to the Administrative Agent prompt written 
notice of the following: 


(a) the occurrence of any Default; 


(b) the filing or commencement of any action, suit or proceeding by 
or before any arbitrator or Governmental Authority against or affecting Parent or any 
Subsidiary or Affiliate thereof that could reasonably be expected to result in a Material 
Adverse Effect; 


(c) the occurrence of any ERISA Event that, alone or together with 
any other ERISA Events that have occurred, could reasonably be expected to result in a 
Material Adverse Effect; 


(d) (i) any contribution required to be made with respect to a Non-
U.S. Plan has not been timely made; (ii) Parent or any Restricted Subsidiary has incurred any 
obligation in connection with the termination of, or withdrawal from, any Non-U.S. Plan; or 
(iii) Parent or any Restricted Subsidiary may incur any material liability pursuant to any Non-
U.S. Plan, in each case, to the extent that such event could reasonably be expected to result in 
a Material Adverse Effect; and 


(e) any other development that results in, or could reasonably be 
expected to result in, a Material Adverse Effect. 


Each notice delivered under this Section 5.02 shall be accompanied by a statement of a 
Responsible Officer of Parent setting forth the details of the event or development requiring such 
notice and any action taken or proposed to be taken with respect thereto.  Information required to 
be delivered pursuant to clause (b) of this Section 5.02 shall be deemed to have been delivered if 
such information, or one or more annual or quarterly or other periodic reports containing such 
information, shall have been posted by the Administrative Agent on an IntraLinks or similar site 
to which the Lenders have been granted access or shall be available on the website of the SEC at 
http://www.sec.gov.  Information required to be delivered pursuant to this Section 5.02 may also 
be delivered by electronic communications pursuant to procedures approved by the 
Administrative Agent. 


Section 5.03 Existence; Conduct of Business.  Parent will, and will cause its Material 
Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full 
force and effect its legal existence and the rights, qualifications, licenses, permits, privileges, 
franchises, governmental authorizations and intellectual property rights material to the conduct 
of its business, and maintain all requisite authority to conduct its business in each jurisdiction in 
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which its business is conducted; provided that (i) the foregoing shall not prohibit any merger, 
amalgamation, consolidation, liquidation or dissolution permitted under Section 6.03 and (ii) 
neither Parent nor its Material Subsidiaries shall be required to preserve any right, license, 
permit, privilege, franchise, patent, copyright, trademark, trade name or other intellectual 
property rights if Parent or such Material Subsidiary shall determine, in its reasonable judgment, 
that the preservation thereof is no longer desirable in the conduct of business of Parent or such 
Material Subsidiary, as the case may be, and that the loss thereof is not disadvantageous in any 
material respect to Parent, such Material Subsidiary or the Lenders. 


Section 5.04 Payment of Obligations.  Parent will, and will cause each of its Restricted 
Subsidiaries to, pay its obligations, including Tax liabilities, that, if not paid, could result in a 
Material Adverse Effect before the same shall become delinquent or in default, except where (a) 
the validity or amount thereof is being contested in good faith by appropriate proceedings, (b) 
Parent or such Restricted Subsidiary has set aside on its books adequate reserves with respect 
thereto in accordance with GAAP and (c) the failure to make payment pending such contest 
could not reasonably be expected to result in a Material Adverse Effect.  Endo LLC shall retain 
its status for United States federal income tax purposes as disregarded as separate from a Person 
that is not a “United States person” within the meaning of Section 7701(a)(30). 


Section 5.05 Maintenance of Properties; Insurance.  Parent will, and will cause each of 
its Material Subsidiaries to, (a) keep and maintain all tangible property material to the conduct of 
its business in good working order and condition, ordinary wear and tear excepted, and (b) 
maintain with financially sound and reputable carriers (i) insurance in such amounts (with no 
greater risk retention) and against such risks and such other hazards, as is customarily maintained 
by companies of established repute engaged in the same or similar businesses operating in the 
same or similar locations and (ii) all insurance required pursuant to the Collateral Documents.  
Parent will furnish to the Lenders, upon request of the Administrative Agent, information in 
reasonable detail as to the insurance so maintained.  Parent shall deliver to the Administrative 
Agent endorsements (x) to all “All Risk” physical damage insurance policies on all of the Loan 
Parties’ tangible personal property and assets and business interruption insurance policies 
naming the Collateral Trustee as lender loss payee, and (y) to all general liability and other 
liability policies naming the Administrative Agent an additional insured.  In the event Parent or 
any of its Material Subsidiaries at any time or times hereafter shall fail to obtain or maintain any 
of the policies or insurance required herein or to pay any premium in whole or in part relating 
thereto, then the Administrative Agent, without waiving or releasing any obligations or resulting 
Default hereunder, may at any time or times thereafter (but shall be under no obligation to do so) 
obtain and maintain such policies of insurance and pay such premiums and take any other action 
with respect thereto which the Administrative Agent deems advisable.  All sums so disbursed by 
the Administrative Agent shall constitute part of the Obligations, payable as provided in this 
Agreement. 


Section 5.06 Books and Records; Inspection Rights.  Parent will, and will cause each of 
the Material Subsidiaries to, keep proper books of record and account in which full, true and 
correct entries in conformity with GAAP and applicable law are made of all material financial 
dealings and transactions in relation to its business and activities.  Parent will, and will cause 
each of its Material Subsidiaries to, permit any representatives designated by the Administrative 
Agent or any Lender (pursuant to a request made through the Administrative Agent), at 
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reasonable times upon reasonable prior notice (but not more than once annually if no Event of 
Default shall exist), to visit and inspect its properties, to examine and make extracts from its 
books and records, including examination of its environmental assessment reports and Phase I or 
Phase II studies, and to discuss its affairs, finances and condition with its officers and 
independent accountants, all at such reasonable times and as often as reasonably requested.  
Parent acknowledges that the Administrative Agent, after exercising its rights of inspection, may 
prepare and distribute to the Lenders certain reports pertaining to Parent and its Material 
Subsidiaries’ assets for internal use by the Administrative Agent and the Lenders. 
Notwithstanding anything to the contrary in this Section 5.06, none of Parent or any of its 
Restricted Subsidiaries will be required to disclose, permit the inspection, examination or making 
copies or abstracts of, or discussion of, any document, information or other matter that (a) 
constitutes non-financial trade secrets or non-financial proprietary information, (b) in respect of 
which disclosure to the Administrative Agent or any Lender (or their respective representatives 
or contractors) is prohibited by law or any binding agreement (not entered into in contemplation 
hereof) or (c) is subject to attorney-client or similar privilege or constitutes attorney work 
product. 


Section 5.07 Compliance with Laws and Material Contractual Obligations.  Parent will, 
and will cause each of its Restricted Subsidiaries to, (i) comply with all laws, rules, regulations 
and orders of any Governmental Authority applicable to it or its property (including without 
limitation Environmental Laws) and (ii) perform in all material respects its obligations under 
material agreements to which it is a party, in each case except where the failure to do so, 
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse 
Effect. 


Section 5.08 Use of Proceeds.  (a)  The Lux Borrower shall use the proceeds of the 
Initial Term Loans funded on the Closing Date solely to consummate the Refinancing, to pay the 
Transaction Expenses and for general corporate purposes. 


(b) The proceeds of the Revolving Loans will be used for working 
capital, capital expenditures and general corporate purposes (including Permitted 
Acquisitions) of Parent and its Subsidiaries.   


(c) No part of the proceeds of any Loan will be used, whether 
directly or indirectly, (i) in furtherance of an offer, payment, promise to pay, or authorization 
of the payment or giving of money, or anything else of value, to any Person in violation of 
any Anti-Corruption Laws, (ii) for any purpose that entails a violation of any of the 
Regulations of the Board, including Regulations T, U and X, (iii) in violation of the Trading 
with the Enemy Act (50 U.S.C. App. 1 et seq.), the USA PATRIOT Act or the foreign assets 
control regulations of the Treasury (31 C.F.R., Subtitle B, Chapter V, as amended), (iv) for 
the purpose of funding, financing or facilitating any activities, business or transaction of or 
with any Sanctioned Person, or in any Sanctioned Country, to the extent such activities, 
business or transaction would be prohibited by Sanctions if conducted by a corporation 
incorporated in the United States, Canada or in a European member state or (v) in any 
manner that would result in the violation of any Sanctions applicable to any party hereto. 
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Section 5.09 Subsidiary Guarantors; Pledges; Additional Collateral; Further 
Assurances.  (a)  As promptly as possible but in any event within forty-five (45) days (or such 
later date as may be agreed upon by the Administrative Agent) after any Person becomes a 
Material Subsidiary or any Subsidiary qualifies independently as, or is designated by Parent as a 
Material Subsidiary (or as a Subsidiary Guarantor), Parent shall provide the Administrative 
Agent with written notice thereof and shall (subject to the Agreed Security Principles, in the case 
of any Foreign Subsidiary (other than any Foreign Subsidiary organized under the laws of 
Canada or any province, territory or subdivision thereof)) cause each such Material Subsidiary to 
deliver to the Administrative Agent a supplement to the Subsidiary Guaranty and the US 
Security Agreement and/or each other applicable Collateral Document (in each case in the form 
contemplated thereby and modified as required in order to comply with local laws in accordance 
with the Agreed Security Principles, if applicable) pursuant to which such Subsidiary agrees to 
be bound by the terms and provisions thereof, the Subsidiary Guaranty, the US Security 
Agreement and/or other applicable Collateral Document, as applicable, to be accompanied by 
appropriate corporate resolutions, other corporate documentation and legal opinions as may be 
reasonably requested by, and in form and substance reasonably satisfactory to, the 
Administrative Agent and its counsel. 


(b) Subject to the Agreed Security Principles (where applicable)  
and Section 5.09(f), Parent will cause, and will cause each other Loan Party to cause, all of 
its owned property (whether real, personal, tangible, intangible, or mixed but excluding 
Excluded Assets) to be subject at all times to perfected Liens in favor of the Collateral 
Trustee for the benefit of the Secured Parties to secure the Secured Obligations in accordance 
with the terms and conditions of the Collateral Documents on a first priority basis, subject to 
no other Liens other than Liens permitted by Section 6.02.  Without limiting the generality of 
the foregoing, and subject to the Agreed Security Principles (where applicable) and Section 
5.09(f), Parent (i) will cause the issued and outstanding Equity Interests of each Pledge 
Subsidiary directly owned by the Borrowers or any other Loan Party (other than Excluded 
Assets) to be subject at all times to a first priority, perfected Lien in favor of the Collateral 
Trustee to secure the Secured Obligations in accordance with the terms and conditions of the 
Collateral Documents or such other pledge and security documents as the Administrative 
Agent shall reasonably request and (ii) will, and will cause each other Loan Party to, deliver 
Mortgages and Mortgage Instruments with respect to real property (excluding Excluded 
Assets) owned by the Borrowers or such Loan Party to the extent, and within such time 
period as is, reasonably required by the Administrative Agent. 


(c) Without limiting the foregoing, but subject to the Agreed 
Security Principles (except in the case of any Loan Party organized under the laws of the 
United States or Canada (or any States, provinces, territories or subdivisions thereof))  and 
Section 5.09(f), Parent  will, and will cause each other Loan Party to, execute and deliver, or 
cause to be executed and delivered, to the Collateral Trustee such documents, agreements 
and instruments, and will take or cause to be taken such further actions (including the filing 
and recording of financing statements, fixture filings, Mortgages, deeds of trust and other 
documents and such other actions or deliveries of the type required by Section 4.01, as 
applicable), which may be required by law or which the Administrative Agent may, from 
time to time, reasonably request to carry out the terms and conditions of this Agreement and 
the other Loan Documents and to ensure perfection and priority of the Liens created or 
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intended to be created by the Collateral Documents, all at the expense of the Borrowers; 
provided that, in connection with any real property subject to this Section 5.09(c), the 
Borrowers will comply with the National Flood Insurance Reform Act of 1994 and related 
legislation and regulations. 


(d) Subject to the Agreed Security Principles (except in the case of 
any Loan Party organized under the laws of the United States or Canada (or any States, 
provinces, territories or subdivisions thereof)  and Section 5.09(f), other than with respect to 
such Loan Parties as expressly provided in the final proviso to the definition of Agreed 
Security Principles), if any assets (including any real property or improvements thereto or 
any interest therein) are acquired by a Loan Party (other than Excluded Assets and assets 
constituting Collateral that become subject to the Lien in favor of the Administrative Agent 
upon acquisition thereof), Parent will notify the Administrative Agent thereof, and, if 
requested by the Administrative Agent, Parent will cause such assets to be subjected to a 
Lien securing the Secured Obligations and will take, and cause the other Loan Parties to take, 
such actions as shall be necessary or reasonably requested by the Administrative Agent to 
grant and perfect such Liens, including actions described in paragraph (b) of this Section 
5.09, all at the expense of Parent. 


(e) Concurrently with the designation of any Subsidiary as a 
guarantor under any other Material Indebtedness of the Borrowers after the Closing Date, the 
Borrowers shall cause each such Subsidiary to deliver to the Administrative Agent a duly 
executed copy of the Subsidiary Guaranty (or supplement thereto) pursuant to which such 
Subsidiary agrees to be bound by the terms and provisions of the Subsidiary Guaranty in the 
case of a Foreign Subsidiary, modified as required in order to comply with local laws in 
accordance with the Agreed Security Principles (other than any Foreign Subsidiary organized 
under the laws of Canada (or any provinces or territories thereof)), and such Subsidiary 
Guaranty (or supplement thereto) shall be accompanied by appropriate officer’s certificates, 
resolutions, organizational documents and legal opinions of counsel as the Administrative 
Agent may reasonably request, all in form and substance reasonably satisfactory to the 
Administrative Agent and its counsel. 


(f) (i) Notwithstanding anything in this Agreement to the 
contrary, in no event shall any Mortgage be required to be executed and delivered with 
respect to any real property constituting Collateral, unless and until the Administrative Agent 
has so requested (and the conditions set forth in this Section 5.09(f) and in Section 5.09(c) 
have been met).  The Administrative Agent shall not deliver such request with respect to any 
such real property located in the United States and its territories until (x) a date that is at least 
45 Business Days after the Administrative Agent has delivered to the Lenders (A) written 
notice of its intention to request delivery and execution of the applicable Mortgage and (B) 
(1) a completed standard “life of loan” flood hazard determination form and such other 
documents as any Lender may reasonably request to complete its flood insurance due 
diligence with respect to the applicable real property; (2) if the improvements to the 
applicable real property are determined to have special flood hazards by the Federal 
Emergency Management Agency, a notification to the applicable Loan Party (“Loan Party 
Notice”) and (if applicable) notification to the applicable Loan Party that flood insurance 
coverage under the National Flood Insurance Program (“NFIP”) is not available because the 
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community where such real property is located does not participate in the NFIP; (3) 
documentation evidencing the applicable Loan Party’s receipt of the Loan Party Notice; and 
(4) if the Loan Party Notice is required to be given and, to the extent flood insurance is 
required by any applicable requirement of law or any Lender’s written regulatory or 
compliance procedures and flood insurance is available in the community in which such real 
property is located, evidence of a flood insurance policy in compliance with the Flood 
Insurance Laws (including without limitation, in an amount required under the Flood 
Insurance  Laws) and (y) all Lenders shall have consented to the making of such request; 
provided that a Lender shall be deemed to have so consented unless such Lender objects to 
the execution and delivery of such Mortgage in writing to the Administrative Agent no later 
than 45 Business Days after delivery of the documentation and written notice described in 
clauses (x)(A) and (B) above.   


 (ii) Within 120 days of the satisfaction of the conditions set 
forth in clause (i) above (which may be extended in the Administrative Agent’s sole 
discretion) with respect to a parcel of real property constituting Collateral located in the 
United States owned by any Domestic Subsidiary that is a Loan Party, Parent shall 
procure the execution and delivery of, and deliver to the Administrative Agent, 
Mortgages and Mortgage Instruments related thereto reasonably required by the 
Administrative Agent. 


(g) Notwithstanding anything to the contrary herein or in any other 
Loan Document, no Loan Party shall have any obligation to (i) perfect through control 
agreements or “control” with respect to any assets (other than in respect of promissory notes 
in excess of $10,000,000 and certificated Equity Interests constituting Collateral that are 
required to be pledged pursuant to the Collateral Documents), (ii) perfect any security 
interest or lien in any intellectual property included in the Collateral in any jurisdiction other 
than in the United States or Canada, (iii) enter into any Guarantees governed by the laws of 
any non-U.S. jurisdiction, (iv) obtain any landlord waivers, estoppels or collateral access 
letters, and (v) perfect a security interest in any letter of credit rights (other than by the filing 
of a UCC, PPSA or similar financing statement). 


(h) Parent will, and will cause each other Loan Party to, take each of 
the actions set forth on Schedule 5.09(h) within the time period prescribed therefor on such 
schedule (as such time period may be extended by the Administrative Agent in its sole 
discretion exercised reasonably). 


Section 5.10 Designation of Subsidiaries.  Parent may, at any time from and after the 
Closing Date, designate any Restricted Subsidiary as an Unrestricted Subsidiary or any 
Unrestricted Subsidiary as a Restricted Subsidiary; provided that (i) immediately before and after 
such designation, no Default or Event of Default shall have occurred and be continuing, (ii) 
immediately after giving effect to such designation (including giving effect on a pro forma basis 
subject to Section 1.04), the Total Net Leverage Ratio shall be no greater than 6.50 to 1.00 and 
(iii) no Restricted Subsidiary may be designated as an Unrestricted Subsidiary if it was 
previously designated as an Unrestricted Subsidiary pursuant to this Section 5.10.  The 
designation of any Restricted Subsidiary as an Unrestricted Subsidiary after the Closing Date 
shall constitute an Investment by the applicable Loan Party therein at the date of designation in 
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an amount equal to the fair market value of the applicable Loan Party’s (or any of its Restricted 
Subsidiaries’) investment therein.  The designation of any Unrestricted Subsidiary as a Restricted 
Subsidiary after the Closing Date shall constitute (i) the incurrence at the time of designation of 
any Investment, Indebtedness or Liens of such Subsidiary existing at such time and (ii) a return 
on any Investment by the applicable Loan Party in Unrestricted Subsidiaries pursuant to the 
preceding sentence in an amount equal to the fair market value at the date of such designation of 
such Loan Party’s Investment in such Subsidiary.  Notwithstanding the foregoing, no Borrower 
nor any parent company of any Borrower shall be permitted to be an Unrestricted Subsidiary. 


Section 5.11 Ratings.  Until the Term Loans are paid in full and terminated in 
accordance with this Agreement, Parent shall use commercially reasonable efforts to cause (x) 
S&P and Moody’s to issue, and maintain, ratings for the Term Loans, (y) Moody’s to issue, and 
maintain, a corporate family rating (or the equivalent thereof) of Parent and (z) S&P to issue, and 
maintain, a corporate credit rating (or the equivalent thereof) of Parent (it being understood, in 
each case, that such obligation shall not require Parent to maintain a specific rating). 


Section 5.12 Post-Closing Obligations.  As soon as practicable but in any event within 
the time periods set forth on Schedule 5.12 (or such later date that the Administrative Agent in its 
reasonable discretion may permit), Parent shall take or cause its Restricted Subsidiaries to take 
the actions set forth on Schedule 5.12. Notwithstanding anything in this Agreement or in the 
other Loan Documents to the contrary, to the extent any representation and  warranty in any 
Loan Document would not be true because the actions set forth on Schedule 5.12 were not taken 
on the Closing Date, the respective representation and warranty shall not be required to be true 
and correct in all material respects until the time the respective action is taken (or was required to 
be taken) in accordance with Schedule 5.12. 


ARTICLE VI 
 


NEGATIVE COVENANTS 


Until the Commitments have expired or terminated and the principal of and 
interest on each Loan and all fees payable hereunder have been paid in full and all Letters of 
Credit have expired, terminated or been Cash Collateralized and all LC Disbursements shall have 
been reimbursed, Parent and each Borrower covenants and agrees with the Lenders that:  


Section 6.01 Indebtedness.  Parent and each Borrower will not, and will not permit any 
Restricted Subsidiary to, create, incur, assume or permit to exist any Indebtedness, except: 


(a) the Secured Obligations; 


(b) Indebtedness existing on the Closing Date and, with respect to 
any item of Indebtedness in an aggregate outstanding principal amount in excess of $5.0 
million, set forth in Schedule 6.01 and any refinancing, extensions, renewals or replacements 
of any such Indebtedness that does not increase the outstanding principal amount thereof 
(other than with respect to unpaid accrued interest and premium thereon, any committed or 
undrawn amounts and underwriting discounts, fees, commissions and expenses, associated 
with such Indebtedness); 
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(c) Indebtedness (i) under the Existing Senior Notes and (ii) any 
Permitted Refinancing Indebtedness in respect thereof; 


(d) Indebtedness of Parent to any Restricted Subsidiary and of any 
Restricted Subsidiary to Parent or any other Restricted Subsidiary; provided that (x) 
Indebtedness of any Restricted Subsidiary that is not a Loan Party to any Loan Party shall be 
subject to the limitations set forth in Section 6.04(d) and (y) any Indebtedness owing by any 
Loan Party to a Restricted Subsidiary which is not a Loan Party shall be unsecured and 
subordinated in right of payment to the Secured Obligations on a basis, and pursuant to an 
agreement, reasonably satisfactory to the Administrative Agent; 


(e) Guarantees by Parent or any Restricted Subsidiary of 
Indebtedness or other obligations of Parent or any Restricted Subsidiary; provided that the 
aggregate amount of Indebtedness and other payment obligations (other than in respect of 
any overdrafts and related liabilities arising in the ordinary course of business from treasury, 
depository and cash management services or in connection with any automated clearing 
house transfer of funds) of Restricted Subsidiaries that are not Loan Parties that is 
Guaranteed by any Loan Party shall be  subject to the limitations set forth in Section 6.04(d); 


(f) Indebtedness (1) of Parent or any Restricted Subsidiary incurred 
to finance the acquisition, construction or improvement of any fixed or capital assets, 
including Capital Lease Obligations and any Indebtedness assumed in connection with the 
acquisition of any such assets or secured by a Lien on any such assets prior to the acquisition 
thereof; provided that (i) such Indebtedness is incurred prior to or within 270 days after such 
acquisition or the completion of such construction or improvement and (ii) the aggregate 
principal amount of Indebtedness incurred under this clause (f) shall not exceed, on a pro 
forma basis in accordance with Section 1.04, immediately after giving effect to the issuance 
or incurrence of such Indebtedness the greater of (x) $125,000,000 and (y) 10% of 
Consolidated EBITDA for the period of four (4) consecutive fiscal quarters ending as of the 
last day of the most recent fiscal quarter for which Financials have been delivered or (2) 
constituting Permitted Refinancing Indebtedness in respect of Indebtedness theretofore 
outstanding (and permitted to be outstanding) pursuant to this clause (f); 


(g) Indebtedness of Parent or any Restricted Subsidiary as an 
account party in respect of trade letters of credit; 


(h) Indebtedness owed in respect of any Banking Services and any 
other netting services, overdrafts and related liabilities arising from treasury, depository and 
cash management services or in connection with any automated clearing-house transfers of 
funds; 


(i) Indebtedness under bid bonds, performance bonds, surety bonds 
and similar obligations, in each case, incurred by Parent or any of its Restricted Subsidiaries 
in the ordinary course of business, including guarantees or obligations with respect to letters 
of credit supporting such bid bonds, performance bonds, surety bonds and similar 
obligations;  
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(j) Swap Agreements permitted under Section 6.05; 


(k) Indebtedness of Restricted Subsidiaries that are not Loan Parties, 
and guarantees thereof by other such Restricted Subsidiaries, in respect of local lines of 
credit, letters of credit, bank guarantees and similar extensions of credit; provided that the 
aggregate principal amount of such Indebtedness shall not exceed, on a pro forma basis in 
accordance with Section 1.04, immediately after giving effect to the issuance or incurrence of 
such Indebtedness the greater of (x) $100,000,000 and (y) 10% of Consolidated EBITDA for 
the period of four (4) consecutive fiscal quarters ending as of the last day of the most recent 
fiscal quarter for which Financials have been delivered; 


(l) Guarantees of Indebtedness of directors, officers, employees, 
agents and advisors of Parent, or any of its Restricted Subsidiaries in respect of expenses of 
such Persons in connection with relocations and other ordinary course of business purposes; 
provided that  the aggregate amount of Indebtedness so guaranteed, when added to the 
aggregate amount of unreimbursed payments theretofore made in respect of such guarantees 
and the amount of loans and advances then outstanding under Section 6.04(u), shall not at 
any time exceed $20,000,000; 


(m) Indebtedness arising from agreements providing for 
indemnification, adjustment of purchase price or similar obligations, or from guaranties, 
surety bonds or performance bonds securing the performance of Parent or any of its 
Restricted Subsidiaries pursuant to such agreements, in connection with Permitted 
Acquisitions or permitted Dispositions; 


(n) Indebtedness representing installment insurance premiums 
owing in the ordinary course of business; 


(o) Indebtedness representing deferred compensation, severance, 
pension, and health and welfare retirement benefits or the equivalent to current and former 
employees of Parent and its Restricted Subsidiaries incurred in the ordinary course of 
business or existing on the Closing Date; 


(p) unsecured Indebtedness arising out of judgments not constituting 
an Event of Default;  


(q) unsecured Indebtedness of Parent or any of its Restricted 
Subsidiaries incurred in connection with a Permitted Acquisition, so long as (i) subject to 
Section 1.04, no Event of Default shall have occurred and be continuing or would exist 
immediately after giving effect (including giving effect on a pro forma basis) to such 
incurrence, (ii) such Indebtedness is not scheduled to mature prior to the date that is 91 days 
after the Latest Maturity Date and (iii) immediately prior to and after giving effect thereto 
(including on a pro forma basis subject to Section 1.04) the Total Net Leverage Ratio shall be 
no greater than 6.50 to 1.00; provided that the aggregate principal amount of Indebtedness 
incurred under this clause (q) by Restricted Subsidiaries which are not Loan Parties, together 
with the aggregate principal amount of Permitted Indebtedness incurred by such Restricted 
Subsidiaries, shall not exceed $100,000,000 at any time outstanding; 
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(r) Indebtedness (x) of any Person that becomes a Restricted 
Subsidiary (or of any Person not previously a Subsidiary that is merged or consolidated with 
or into a Restricted Subsidiary in a transaction permitted hereunder) after the Closing Date 
(except by way of designation of an Unrestricted Subsidiary as a Restricted Subsidiary), or 
Indebtedness of any Person that is assumed by any Restricted Subsidiary in connection with 
an acquisition of assets by such Restricted Subsidiary in a Permitted Acquisition; provided 
that (A) such Indebtedness exists at the time such Person becomes a Restricted Subsidiary (or 
is so merged or consolidated) or such assets are acquired and is not created in contemplation 
of or in connection with such Person becoming a Restricted Subsidiary (or such merger or 
consolidation) or such assets being acquired, and (B) immediately prior to and after giving 
effect (including giving effect on a pro forma basis subject to Section 1.04), to the 
assumption of such Indebtedness or making of such Guarantee, as the case may be, the Total 
Net Leverage Ratio shall be no greater than 6.50 to 1.00 or (y) constituting Permitted 
Refinancing Indebtedness in respect of Indebtedness theretofore outstanding (and permitted 
to be outstanding) pursuant to this clause (r);  


(s) Permitted Indebtedness and Permitted First Lien Indebtedness 
and any Permitted Refinancing Indebtedness in respect thereof;  


(t) other Indebtedness of Parent and its Subsidiaries; provided that 
the aggregate outstanding principal amount of such Indebtedness shall not at any time exceed 
the greater of (x) $250,000,000 and (y) 13.5% of Consolidated EBITDA for the period of 
four (4) consecutive fiscal quarters ending as of the last day of the most recent fiscal quarter 
for which Financials have been delivered; 


(u) Indebtedness incurred in connection with the Headquarters 
Transaction in an aggregate outstanding principal amount not in excess of $90,000,000; 


(v) (i) Permitted Pari Passu Secured Refinancing Debt, (ii) 
Permitted Junior Secured Refinancing Debt and (iii) Permitted Unsecured Refinancing Debt, 
and any Permitted Refinancing Indebtedness in respect thereof; 


(w) Indebtedness (x) of the Lux Borrower or any other Loan Party in 
respect of (1) one or more series of senior unsecured notes or senior secured notes that will 
be secured by all or a portion of the Collateral on a pari passu or junior basis with the 
Secured Obligations, and/or (2) one or more series of term loans that will be unsecured or 
secured by all or a portion of the Collateral on a pari passu or junior basis with the Secured 
Obligations, in each case that are issued or made in lieu of Incremental Revolving Loans 
and/or Incremental Term Loans; provided that (A) such Indebtedness is not scheduled to 
mature prior to the Latest Maturity Date, (B) the aggregate principal amount of all such 
Indebtedness issued or incurred pursuant to this sub-clause (x) shall not, when aggregated 
with all Incremental Revolving Loans and Incremental Term Loans, exceed the Incremental 
Amount, (C) such Indebtedness shall not be subject to any Guarantee by Parent or any 
Restricted Subsidiary other than a Loan Party, (D) in the case of any such Indebtedness that 
is secured, the obligations in respect thereof shall not be secured by any Lien on any asset of 
Parent or any of its Restricted Subsidiaries other than any asset constituting Collateral, (E) on 
a pro forma basis, subject to Section 1.04, at the time of the incurrence of such Indebtedness 
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(to the extent incurred under clause (b) of the definition of “Incremental Amount”) and after 
giving effect thereto (i) if such Indebtedness is secured on a junior basis with the Secured 
Obligations, the Secured Net Leverage Ratio shall be no greater than 3.50 to 1.00, (ii) if such 
Indebtedness is secured on a pari passu basis with the Secured Obligations, the First Lien Net 
Leverage Ratio shall be no greater than 2.50 to 1.00 and (iii) if such Indebtedness is 
unsecured, the Total Net Leverage Ratio shall be no greater than 6.50 to 1.00, (F) if such 
Indebtedness is secured, the security agreements relating to such Indebtedness shall be 
substantially the same as the Collateral Documents (with such differences as are reasonably 
satisfactory to the Administrative Agent), (G) no Event of Default shall have occurred and be 
continuing or would exist immediately after giving effect (including giving effect on a pro 
forma basis) to such incurrence (subject to Section 1.04), (H) if such Indebtedness is secured, 
such Indebtedness shall be subject to an Approved Intercreditor Agreement, (I) if such 
Indebtedness consists of term loans secured on a pari passu basis with the Secured 
Obligations hereunder, then the applicable Borrower shall comply with the “most favored 
nation” pricing provision in the proviso in Section 2.20(c)(vi) as if such Indebtedness were 
Other Term Loans incurred pursuant to Section 2.20 (to the extent then applicable), (J) the 
terms and conditions of such Indebtedness (excluding pricing, fees, prepayment or 
redemption premiums and terms) are (in the reasonable judgment of Parent), when taken as a 
whole, (1) not materially more favorable to the lenders or holders providing such 
Indebtedness than those applicable to the Obligations when taken as a whole (other than 
covenants or other provisions applicable only to periods after the Latest Maturity Date at the 
time of incurrence of such Indebtedness) or (2) otherwise on current market terms for such 
type of Indebtedness and (K) such Indebtedness may be incurred in the form of a bridge or 
other interim credit facility intended to be refinanced with long-term indebtedness (and such 
bridge or other interim credit facility shall be deemed to satisfy clause (A) of this definition 
so long as (x) such credit facility includes customary “rollover” provisions and (y) assuming 
such credit facility were to be extended pursuant to such “rollover” provisions, such extended 
credit facility would comply with clause (A) above) and in which case, on or prior to the first 
anniversary of the incurrence of such “bridge” or other interim credit facility, clause (J) in 
this definition shall not prohibit the inclusion of customary terms for “bridge” facilities, 
including customary mandatory prepayment, repurchase or redemption provisions;  and (y) 
Permitted Refinancing Indebtedness in respect of Indebtedness previously incurred pursuant 
to, and then outstanding pursuant to, this clause (w) (with any Indebtedness outstanding 
pursuant to this clause (w) from time to time being herein called the “Incremental Equivalent 
Debt”); 


(x) Indebtedness of Parent or any Restricted Subsidiary incurred 
pursuant to Permitted Receivables Facilities, provided that the Attributable Receivables 
Indebtedness thereunder shall not exceed an aggregate amount of $600,000,000 at any time 
outstanding;  


(y) Indebtedness in an aggregate outstanding principal amount not 
to exceed 100% of the amount of Net Proceeds received by Parent from the issuance or sale 
of Equity Interests (other than Disqualified Equity Interests) to the extent the relevant Net 
Proceeds was not previously (and is not concurrently being) applied in determining the 
permissibility of a transaction under the Loan Documents where such permissibility was or is 
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(or may have been) contingent on receipt of such amount or utilization of such amount for a 
specified purpose, and (ii) any Permitted Refinancing Indebtedness in respect thereof;  


(z) customer deposits and advance payments received in the 
ordinary course of business from customers for goods and services purchased in the ordinary 
course of business; 


(aa) Indebtedness in respect of any letter of credit or bank guarantee 
issued in favor of any Issuing Bank to support any Defaulting Lender’s participation in 
Letters of Credit issued; 


(bb) the incurrence of Indebtedness by Parent or any Restricted 
Subsidiary undertaken in connection with cash management (including netting services, 
automatic clearinghouse arrangements, overdraft protections, employee credit card programs 
and related or similar services or activities) with respect to Parent, any Subsidiaries or any 
joint venture in the ordinary course of business or consistent with industry practice; 


(cc) Indebtedness of Parent or any Restricted Subsidiary to the extent 
that 100% of such Indebtedness is supported by any Letter of Credit; and  


(dd) the 2017 Senior Secured Notes and any Permitted Refinancing 
Indebtedness in respect thereof. 


For purposes of determining compliance with any Dollar-denominated restriction on the 
incurrence of Indebtedness, the Dollar-equivalent principal amount of Indebtedness denominated 
in a foreign currency shall be calculated based on the relevant currency exchange rate in effect 
on the date such Indebtedness was incurred, in the case of term debt, or first committed, in the 
case of revolving credit debt; provided that if such Indebtedness is incurred to extend, replace, 
refund, refinance, renew or defease other Indebtedness denominated in a foreign currency, and 
such extension, replacement, refunding, refinancing, renewal or defeasance would cause the 
applicable Dollar-denominated restriction to be exceeded if calculated at the relevant currency 
exchange rate in effect on the date of such extension, replacement, refunding, refinancing, 
renewal or defeasance, such Dollar-denominated restriction shall be deemed not to have been 
exceeded so long as the principal amount of such refinancing Indebtedness does not exceed the 
principal amount of such Indebtedness being extended, replaced, refunded, refinanced, renewed 
or defeased, plus the aggregate amount of fees, underwriting discounts, premiums and other costs 
and expenses incurred in connection with such refinancing. 


For purposes of determining compliance with this Section 6.01: 


(1) in the event that an item of Indebtedness (or any portion 
thereof) at any time, whether at the time of incurrence or upon the application of all or a 
portion of the proceeds thereof or subsequently, meets the criteria of more than one of the 
categories of permitted Indebtedness described in clauses (a) through (dd) above, Parent, 
in its sole discretion, may divide and classify and may subsequently redivide and 
reclassify, such item of Indebtedness (or any portion thereof) and will only be required to 
include the amount and type of such Indebtedness (or a portion thereof) in such of the 
above clauses (a) through (dd) under Section 6.01 as determined by Parent at such time; 







150 
 


provided that all Indebtedness (x) incurred or established hereunder on the Closing Date 
and (y) represented by the 2017 Senior Secured Notes and related Guarantees on the 
Closing Date will, at all times, be treated as incurred on the Closing Date under Sections 
6.01(a) and (dd), respectively, and may not be reclassified; 


(2) Parent is entitled to divide and classify an item of 
Indebtedness in more than one of the types of Indebtedness described in Sections 6.01(a) 
through (dd), subject to the proviso to the preceding clause (1); 


(3) the principal amount of Indebtedness outstanding under 
any clause of this Section 6.01 will be determined after giving effect to the application of 
proceeds of any such Indebtedness to refinance any such other Indebtedness; and 


(4) guarantees of, or obligations in respect of letters of 
credit relating to, Indebtedness that are otherwise included in the determination of a 
particular amount of Indebtedness will not be included in the determination of such 
amount of Indebtedness; provided that the incurrence of the Indebtedness represented by 
such guarantee or letter of credit, as the case may be, was incurred in compliance with 
this Section 6.01. 


The accrual of interest, the accretion of accreted value and the payment of interest in the form of 
additional Indebtedness shall not be deemed to be an incurrence of Indebtedness for purposes of 
this Section 6.01. The principal amount of any non-interest bearing Indebtedness or other 
discount security constituting Indebtedness at any date shall be the principal amount thereof that 
would be shown on a balance sheet of Parent dated such date prepared in accordance with 
GAAP. 


Section 6.02 Liens.  Parent will not, and will not permit any Restricted Subsidiary to, 
create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter 
acquired by it, or assign or sell any income or revenues (including accounts receivable) or rights 
in respect of any thereof, except: 


(a) Liens created pursuant to any Loan Document;  


(b) Permitted Encumbrances; 


(c) any Lien on any property or asset of Parent or any Restricted 
Subsidiary existing on the Closing Date and set forth in Schedule 6.02 and any modifications, 
renewals and extensions thereof and any Lien granted as a replacement or substitute therefor; 
provided that (i) such Lien shall not apply to any other property or asset of Parent or any 
Restricted Subsidiary other than improvements thereon or proceeds from the disposition of 
such asset and (ii) such Lien shall secure only those obligations which it secures on the 
Closing Date and any refinancings, extensions, renewals or replacements thereof that do not 
increase the outstanding principal amount thereof (other than as permitted by Section 6.01); 


(d) any Lien existing on any property or asset prior to the 
acquisition thereof by Parent or any Restricted Subsidiary or existing on any property or asset 
of any Person that becomes a Restricted Subsidiary after the Closing Date prior to the time 
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such Person becomes a Restricted Subsidiary and any modifications, replacements, renewals 
or extensions thereof; provided that (i) such Lien is not created in contemplation of or in 
connection with such acquisition or such Person becoming a Restricted Subsidiary, as the 
case may be, (ii) such Lien shall not apply to any other property or assets of Parent or any 
Restricted Subsidiary and (iii) such Lien shall secure only those obligations which it secures 
on the date of such acquisition or the date such Person becomes a Restricted Subsidiary, as 
the case may be, and any refinancing, extensions, renewals or replacements thereof that do 
not increase the outstanding principal amount thereof (other than as permitted by Section 
6.01); 


(e) Liens on fixed or capital assets acquired, constructed or 
improved by Parent or any Restricted Subsidiary; provided that (i) such Liens secure 
Indebtedness permitted by clause (f) of Section 6.01, (ii) such Liens and the Indebtedness 
secured thereby are initially incurred prior to or within 270 days after such acquisition or the 
completion of such construction or improvement, (iii) the Indebtedness secured thereby does 
not exceed the cost of acquiring, constructing or improving such fixed or capital assets and 
(iv) such Liens shall not apply to any other property or assets of Parent or any Restricted 
Subsidiary other than improvements thereon or proceeds from the disposition of such 
property or assets except that individual financings provided by a Person or its Affiliates may 
be cross collateralized to other financings provided by such Person or its Affiliates; 


(f) in connection with the sale or transfer of any assets in a 
transaction permitted under Section 6.03, customary rights and restrictions contained in 
agreements relating to such sale or transfer pending the completion thereof; 


(g) any encumbrance or restriction (including put, call 
arrangements, tag, drag, right of first refusal and similar rights) with respect to Equity 
Interests of any joint venture or similar arrangement pursuant to any joint venture or similar 
agreement; 


(h) any interest or title of a lessor under any lease or sublease 
entered into by Parent or any Restricted Subsidiary in the ordinary course of its business and 
other statutory and common law landlords’ liens under leases; 


(i) any interest or title of a licensor under any license or sublicense 
entered into by Parent or any Restricted Subsidiary as a licensee or sublicensee (A) existing 
on the Closing Date or (B) in the ordinary course of its business; 


(j) licenses, sublicenses, leases or subleases granted to other 
Persons permitted under Section 6.03 or otherwise existing on or prior to the date of this 
Agreement; 


(k) Liens on earnest money deposits of cash or cash equivalents 
made in connection with any Permitted Acquisition or other Investment permitted pursuant to 
Section 6.04; 
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(l) Liens in the nature of the right of setoff in favor of 
counterparties to contractual agreements with Parent or any Restricted Subsidiaries in the 
ordinary course of business; 


(m) Liens arising out of conditional sale, title retention, consignment 
or similar arrangements for the sale of goods entered into by Parent or any Restricted 
Subsidiary in the ordinary course of business in accordance with the past practices of Parent 
or such Restricted Subsidiary; 


(n) Liens in favor of customs and revenue authorities arising as a 
matter of law to secure payment of customs duties in connection with the importation of 
goods in the ordinary course of business; 


(o) Liens on the assets and equity interests of Foreign Subsidiaries 
that are not Loan Parties provided that such Liens shall secure only Indebtedness or other 
obligations of such Foreign Subsidiaries permitted hereunder; 


(p) Liens on insurance policies and the proceeds thereof securing 
Indebtedness permitted by Section 6.01(n); 


(q) Dispositions and other sales of assets permitted under Section 
6.03; 


(r) Liens on deposits or other amounts held in escrow to secure 
contractual payments (contingent or otherwise) payable by Parent or its Restricted 
Subsidiaries to a seller after the consummation of a Permitted Acquisition; 


(s) Liens on the real property (including any improvements thereto 
and fixtures thereon) leased by Parent and/or the Restricted Subsidiaries pursuant to, and 
securing Indebtedness incurred in connection with, the Headquarters Transaction; 


(t) Liens on all or a portion of the Collateral securing Permitted 
Indebtedness; provided that (i) such Liens are junior to the Liens securing the Secured 
Obligations, (ii) such Indebtedness shall not be secured by any Lien on any asset of Parent or 
any of its Restricted Subsidiaries other than any asset constituting Collateral, (iii) the security 
agreements relating to such Indebtedness shall be substantially the same as the Collateral 
Documents (with such differences as are reasonably satisfactory to the Administrative Agent) 
and (iv) such Indebtedness shall be subject to an Approved Intercreditor Agreement; and 
Liens securing Permitted Refinancing Indebtedness in respect of the foregoing, in accordance 
with the definition of Permitted Refinancing Indebtedness contained herein; 


(u) Liens securing Permitted Pari Passu Secured Refinancing Debt, 
Permitted Junior Secured Refinancing Debt and Indebtedness incurred under Section 
6.01(w), and any Permitted Refinancing Indebtedness in respect thereof;  


(v) Liens securing Permitted First Lien Indebtedness; provided that 
(i) such Indebtedness may be secured by all or a portion of the Collateral on a pari passu 
basis (except as otherwise provided in the Collateral Trust Agreement) with the Secured 







153 
 


Obligations, (ii) such Indebtedness shall not be secured by any Lien on any asset of Parent or 
any of its Restricted Subsidiaries other than any asset constituting Collateral, (iii) the security 
agreements relating to such Indebtedness shall be substantially the same as the Collateral 
Documents (with such differences as are reasonably satisfactory to the Administrative Agent) 
and (iv) such Indebtedness shall be subject to an Approved Intercreditor Agreement; and 
Liens securing Permitted Refinancing Indebtedness in respect of the foregoing, in accordance 
with the definition of Permitted Refinancing Indebtedness contained herein; 


(w) Liens on deposits or other amounts held in escrow to secure 
payments (contingent or otherwise) payable by Parent or any of its Restricted Subsidiaries 
with respect to settlements related to any litigation disclosed in public filings; 


(x) Liens on Permitted Receivables Facility Assets of Parent and its 
Restricted Subsidiaries arising under Permitted Receivables Facilities; 


(y) Liens on assets of Parent and its Restricted Subsidiaries not 
otherwise permitted above; provided that the aggregate amount of obligations subject to any 
such Liens shall not immediately after giving effect to the incurrence of such obligations 
exceed the greater of (x) $50,000,000 and (y) 10% of Consolidated Net Tangible Assets at 
the end of the most recent fiscal quarter of Parent for which Financials have been delivered 
(or, prior to the first delivery of any such financial statements, calculated based on the 
financial statements of Parent filed with the SEC);  


(z) Liens securing obligations in respect of Indebtedness or other 
obligations of a Restricted Subsidiary owing to Parent or another Restricted Subsidiary 
permitted to be incurred in accordance with Section 6.01;  


(aa) Liens on equipment or vehicles of Parent or any Restricted 
Subsidiary granted in the ordinary course of business or consistent with industry practice;  


(bb) receipt of progress payments and advances from customers in 
the ordinary course of business or consistent with industry practice to the extent the same 
creates a Lien on the related inventory and proceeds thereof and Liens on property or assets 
under construction arising from progress or partial payments by a third party relating to such 
property or assets;  


(cc) Liens on the proceeds of Escrow Debt and any interest thereof, 
securing the applicable Escrow Debt; and 


(dd) Liens securing Indebtedness permitted under 6.01(dd) (subject to 
an Approved Intercreditor Agreement). 


For purposes of determining compliance with this Section 6.02, (A) a Lien need 
not be incurred solely by reference to one category described in this Section 6.02, but is 
permitted to be incurred in part under any combination thereof and of any other available 
exemption and (B) in the event that a Lien (or any portion thereof) meets the criteria of one or 
more of the categories of Liens permitted hereunder, Parent will, in its sole discretion, be entitled 
to divide, classify or reclassify, in whole or in part, any such Lien (or any portion thereof) among 
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one or more of such categories or clauses in any manner. The expansion of Liens by virtue of 
accretion or amortization of original issue discount, the payment of dividends in the form of 
Indebtedness, and increases in the amount of Indebtedness outstanding solely as a result of 
fluctuations in the exchange rate of currencies will not be deemed to be an incurrence of Liens 
for purposes of this Section 6.02. 


Section 6.03 Fundamental Changes and Asset Sales.  (a)  Parent will not, and will not 
permit any Restricted Subsidiary to, merge into, amalgamate with or consolidate with any other 
Person, or permit any other Person to merge into, amalgamate with or consolidate with it, or sell, 
transfer, lease, Exclusively License or otherwise dispose of (in one transaction or in a series of 
transactions) any of its assets (including pursuant to a Sale and Leaseback Transaction), or any of 
the Equity Interests of any of its Subsidiaries (in each case, whether now owned or hereafter 
acquired), or liquidate, dissolve or wind-up, except that: 


(i) any Person (other than any Borrower) may merge into, 
amalgamate with or consolidate with Parent in a transaction in which Parent is the 
surviving corporation; 


(ii) (x) any Person (other than Parent, any Borrower or any 
Intermediate Parent Entity) may merge into, amalgamate with or consolidate with any 
Restricted Subsidiary of Parent in a transaction in which the surviving entity is a 
Restricted Subsidiary, (y) any Person (including any Intermediate Parent Entity) may 
merge into, amalgamate with or consolidate with any other Intermediate Parent Entity in 
a transaction in which the surviving entity is an Intermediate Parent Entity and (z) any 
Borrower may merge into, amalgamate with or consolidate with Parent, any Intermediate 
Parent Entity or any other Restricted Subsidiary so long as such Borrower is the surviving 
entity or the surviving entity assumes all the obligations of such Borrower under this 
Agreement and the other Loan Documents and the successor Borrower is organized in (x) 
the same jurisdiction as such Borrower, (y) the same jurisdiction as a co-Borrower on the 
same Class of Loan or (z) a jurisdiction reasonably agreed to by the Administrative Agent 
and each materially and adversely affected Lender; 


(iii) any Restricted Subsidiary (other than any Borrower or any 
Intermediate Parent Entity) may merge into, amalgamate with or consolidate with any 
Person in a transaction permitted under clauses (xv), (xix) and (xx) hereunder in which 
the surviving entity is not a Subsidiary; 


(iv) (x) any Restricted Subsidiary (other than any Borrower or 
any Intermediate Parent Entity) may dispose of all or all of its assets (upon voluntary 
liquidation, dissolution, winding-up or otherwise) to Parent or any other Restricted 
Subsidiary of Parent; provided that the foregoing shall not permit the voluntary 
liquidation, dissolution of winding up of any Borrower and (y) any Intermediate Parent 
Entity may dispose of any or all of its assets (upon voluntary liquidation, dissolution, 
winding up or otherwise) to any other Intermediate Parent Entity or to Parent; 


(v) any Restricted Subsidiary (other than any Borrower) may 
liquidate, dissolve or wind-up if Parent determines in good faith that such liquidation or 
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dissolution is in the best interests of Parent and is not materially disadvantageous to the 
Lenders; 


(vi) sales, transfers and other dispositions of inventory, used, 
worn out, obsolete or surplus property, cash and Permitted Investments in the ordinary 
course of business and the assignment, cancellation, abandonment or other disposition of 
intellectual property that is, in the reasonable judgment of Parent, no longer economically 
practicable to maintain or useful in the conduct of the business of Parent and the 
Restricted Subsidiaries, taken as a whole; 


(vii) Dispositions (or any license or sublicense of intellectual 
property) to Parent or any Restricted Subsidiary; provided that any such Disposition (or 
any license or sublicense of intellectual property) made by a Loan Party to a Restricted 
Subsidiary that is not a Loan Party shall be made in compliance with Section 6.04; 


(viii) the discount or sale, in each case without recourse and in the 
ordinary course of business, of past due receivables arising in the ordinary course of 
business, but only in connection with the compromise or collection thereof consistent 
with customary industry practice (and not as part of any bulk sale or financing of 
receivables); 


(ix) leases, subleases, non-Exclusive Licenses or sublicenses of 
property to other Persons in the ordinary course of business not materially interfering 
with the business of Parent and the Restricted Subsidiaries taken as a whole; 


(x) Liens incurred in compliance with Section 6.02; 


(xi) Investments permitted by Section 6.04;  


(xii) subject to Section 2.11(c)(1), dispositions of property as a 
result of a casualty event involving such property or any disposition of real property to a 
Governmental Authority as a result of a condemnation of such real property; 


(xiii) Permitted Exchanges; 


(xiv) Dispositions of investments in joint ventures, to the extent 
required by, or made pursuant to buy/sell arrangements between the joint venture parties 
set forth in joint venture arrangements and similar binding arrangements; provided that 
the consideration received shall be in an amount at least equal to the fair market value 
thereof (determined in good faith by the board of directors of Parent); 


(xv) sales or other Dispositions of non-core assets acquired in a 
Permitted Acquisition; provided that such sales shall be consummated within 360 days of 
such Permitted Acquisition; provided, further, that (i) the consideration received for such 
assets shall be in an amount at least equal to the fair market value thereof (determined in 
good faith by the board of directors of Parent) and (ii) no less than 75% of the 
consideration received for such assets shall be paid in cash or Permitted Investments 
(provided that, for purposes of satisfying the requirements of this clause (ii), Parent shall 
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be permitted to designate, pursuant to a certificate executed by a Financial Officer of 
Parent and delivered to the Administrative Agent, non-cash consideration received for 
any such Disposition as cash consideration in an amount not to exceed $10,000,000 for 
each such Disposition);  


(xvi) any Immaterial Asset Sale; 


(xvii) any lease or sublease by Endo of a portion of its interest in its 
headquarters located in Malvern, Pennsylvania; 


(xviii) Parent or any Restricted Subsidiary may transfer, sell and/or 
pledge Receivables and Permitted Receivables Facility Assets under Permitted 
Receivables Facilities; 


(xix) Dispositions of assets that are not permitted by any other 
clause of this Section 6.03; provided that the Disposition Consideration of all assets sold, 
transferred, leased or otherwise disposed of, and of all assets Exclusively Licensed in 
reliance on this clause (xix) shall not at the time of and immediately after giving effect to 
any such transaction exceed in any fiscal year 15% of Consolidated Total Assets at the 
end of the immediately preceding fiscal year of Parent;  


(xx) Dispositions of assets (but not Equity Interests in any 
Restricted Subsidiary unless such Restricted Subsidiary is not a Borrower (or a direct or 
indirect holding company thereof)) that are not permitted by any other clause of this 
Section 6.03; provided that (x) the Disposition Consideration of all assets sold, 
transferred, leased or otherwise disposed of, and of all assets Exclusively Licensed in 
reliance on this clause (xx) shall not at the time of and immediately after giving effect to 
any such transaction exceed in the aggregate for all Dispositions effected pursuant to this 
clause (xx) (including the Disposition being made) 30% of Consolidated Total Assets at 
the end of the immediately preceding fiscal year of Parent, (y) the consideration received 
for such assets shall be in an amount at least equal to the fair market value thereof 
(determined in good faith by the board of directors of Parent) and (z) no less than 75% of 
the consideration received for such assets shall be paid in cash or Permitted Investments 
(provided that, for purposes of satisfying the requirements of this clause (z), Parent shall 
be permitted to designate, pursuant to a certificate executed by a Financial Officer of 
Parent and delivered to the Administrative Agent, non-cash consideration received for 
any such Disposition as cash consideration in an amount not to exceed, in the aggregate 
for all such Dispositions, the greater of (1) $100,000,000 and (2) 1.5% of Consolidated 
Total Assets as of the end of the most recent fiscal quarter of Parent for which Financials 
have been delivered (or, prior to the first delivery of any such financial statements, as set 
forth in Parent’s consolidated financial statements filed with the SEC)); 


(xxi) the issuance of Equity Interests by a Restricted Subsidiary 
that represents all or a portion of the consideration paid by Parent or a Restricted 
Subsidiary in connection with any Investment permitted by Section 6.04, including in 
connection with the formation of a joint venture with a Person other than a Restricted 
Subsidiary;  
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(xxii) Dispositions of Equity Interests (I) deemed to occur upon the 
exercise of stock options, warrants or other equity derivatives or settlement of convertible 
securities if such Equity Interests represent (i) a portion of the exercise price thereof or 
(ii) withholding incurred in connection with such exercise or (II) upon the exercise of any 
Permitted Warrant; and 


(xxiii) Dispositions of the Equity Interests of, or the assets or 
securities of, Unrestricted Subsidiaries. 


(b) Parent will not, and will not permit any of its Restricted 
Subsidiaries to, engage to any material extent in any business other than businesses of the 
type conducted by Parent and its Restricted Subsidiaries on the Closing Date and businesses 
reasonably related thereto or similar or complementary thereto or reasonable extensions 
thereof (including, but not limited to the business of diagnostics, medical devices, delivery 
technologies and biotechnology). 


(c) Parent will not change its fiscal year from the basis applicable to 
Parent prior to the Closing Date. 


Section 6.04 Investments, Loans, Advances, Guarantees and Acquisitions.  Parent will 
not, and will not permit any Restricted Subsidiary to, (i) purchase, hold or acquire (including 
pursuant to any merger or consolidation with any Person that was not a wholly owned Restricted 
Subsidiary prior to such merger) any capital stock, evidence of indebtedness or other securities 
(including any option, warrant or other right to acquire any of the foregoing) of, make or permit 
to exist any loans or advances to, Guarantee any obligations of, or make or permit to exist any 
investment or any other interest in, any other Person, or (ii) purchase or otherwise acquire (in one 
transaction or a series of transactions) substantially all the assets of any Person or any assets of 
any other Person constituting a business unit, division, product line (including rights in respect of 
any drug or other pharmaceutical product) or line of business of such Person, or (iii) acquire an 
exclusive long-term license of rights to a drug or other product line of any Person (each, an 
“Investment”) except: 


(a) cash and Permitted Investments; 


(b) Permitted Acquisitions; 


(c) Investments by Parent and its Restricted Subsidiaries existing on 
the Closing Date and set forth on Schedule 6.04 and any modification, replacement, renewal 
or extension thereof to the extent not involving any additional Investment; 


(d) Investments made by Parent in or to any Restricted Subsidiary 
and made by any Restricted Subsidiary in or to Parent or any other Restricted Subsidiary and 
Guarantees by Parent or any Restricted Subsidiary of obligations of any other Restricted 
Subsidiary, provided that the amount of any Investment by a Loan Party to a Restricted 
Subsidiary which is not a Loan Party or constituting a Guarantee of obligations of any 
Restricted Subsidiary that is not a Loan Party shall not exceed, together with the aggregate 
amount of all other Investments pursuant to this proviso and Section 6.04(aa) below, 
$750,000,000 at any time outstanding; 
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(e) Guarantees constituting Indebtedness permitted by Section 6.01; 


(f) Investments received in connection with the bankruptcy or 
reorganization of, or settlement of delinquent accounts and disputes with, customers and 
suppliers, in each case in the ordinary course of business; 


(g) Investments made as a result of the receipt of non-cash 
consideration from a Disposition, of any asset in compliance with Section 6.03; 


(h) Investments in the form of Swap Agreements permitted by 
Section 6.05; 


(i) payroll, travel and similar advances to directors, officers and 
employees of Parent or any Restricted Subsidiary that are made in the ordinary course of 
business; 


(j) extensions of trade credit in the ordinary course of business; 


(k) Investments to the extent the consideration paid therefor consists 
of Equity Interests (other than Disqualified Equity Interests) of Parent; 


(l) Investments of any Person in existence at the time such Person 
becomes a Restricted Subsidiary; provided such Investment was not made in connection with 
or anticipation of such Person becoming a Restricted Subsidiary and any modification, 
replacement, renewal or extension thereof; 


(m) transfers of rights with respect to one or more products or 
technologies under development to joint ventures with third parties or to other entities where 
Parent or a Restricted Subsidiary retains rights to acquire such joint ventures or other entities 
or otherwise repurchase such products or technologies;  


(n) any customary upfront milestone, marketing or other funding 
payment in the ordinary course of business to another Person in connection with obtaining a 
right to receive royalty or other payments in the future; 


(o) [reserved]; 


(p) Exclusive Licenses from a Foreign Subsidiary to Parent or a 
Domestic Subsidiary of rights to a drug or other pharmaceutical products, diagnostics, 
delivery technologies, medical devices or biotechnology businesses acquired by such Foreign 
Subsidiary in an acquisition permitted by Section 6.03; 


(q) Investments in joint ventures and acquisitions of Equity Interests 
that would constitute Permitted Acquisitions but for the fact that Persons in which such 
Equity Interests are acquired do not become wholly owned Subsidiaries of Parent; provided 
that the sum of the aggregate amount of such Investments, plus the aggregate consideration 
paid in all such acquisitions, made under this clause (q) shall not exceed the greater of (x) 
$100,000,000 and (y) 10% of Consolidated EBITDA for the period of four (4) consecutive 
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fiscal quarters ending as of the last day of the most recent fiscal quarter for which Financials 
have been delivered, in each case, at any time outstanding; 


(r) any Investment made by any Restricted Subsidiary that is not a 
Loan Party to the extent that such Investment is financed with the proceeds received by such 
Restricted Subsidiary from an Investment in such Restricted Subsidiary permitted under this 
Agreement; 


(s) [Reserved]; 


(t) Investments consisting of Liens made in accordance with 
Section 6.02; 


(u) loans or advances to directors and employees of Parent or any 
Restricted Subsidiary made in the ordinary course of business; provided that the aggregate 
outstanding amount of such loans and advances, when aggregated with the Guarantees then 
outstanding under Section 6.01(l), at any time shall not exceed $20,000,000; 


(v) any Investment in an aggregate amount, when aggregated with 
the aggregate amount of Restricted Payments made pursuant to Section 6.07(g), not to 
exceed at any time the aggregate amount of net cash proceeds received by Parent from sales 
or issuances of Equity Interests of Parent (other than Disqualified Equity Interests) after the 
Closing Date; 


(w) (i) Investments made by any Restricted Subsidiary in or to any 
Unrestricted Subsidiary and (ii) any purchase or other acquisition by any Restricted 
Subsidiary of all or substantially all of the assets constituting a business unit, division, 
product line (including rights in respect of any drug or other pharmaceutical product) or line 
of business of any Unrestricted Subsidiary; provided that (x) any such Investment, purchase 
or other acquisition shall be made on terms and conditions (A) not materially less favorable 
to such Restricted Subsidiary than it would obtain on an arm’s-length basis from a Person 
that is not an Affiliate or (B) otherwise reasonably acceptable to the Administrative Agent, 
and (y) the aggregate fair market value of all such Investments, purchases and other 
acquisitions made pursuant to this clause (w), or the consideration payable in connection 
therewith, shall not exceed $100,000,000; 


(x) Parent or any Restricted Subsidiary may make contributions of 
Permitted Receivables Facility Assets to any Receivables Seller, Receivables Entity or other 
Person in connection with a Permitted Receivables Facility; 


(y) any Investment made solely in exchange for the substantially 
contemporaneous issuance of Equity Interests (other than Disqualified Equity Interests) of 
Parent; 


(z) Investments (i) in Restricted Subsidiaries in connection with 
reorganizations or other activities related to tax planning; provided that, after giving effect to 
any such reorganization or other activity related to tax planning, the security interest of the 
Administrative Agent in the Collateral, taken as a whole, is not materially impaired and (ii) 
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by any Loan Party in any non-Loan Party consisting of the contribution of Equity Interests of 
any Person that is not a Loan Party; 


(aa) any other Investments so long as the aggregate amount of all 
such Investments, when aggregated with the aggregate amount of Investments made pursuant 
to Section 6.04(d) above, does not exceed $750,000,000 at any time outstanding.  For 
purposes of clause (q) and this clause (aa), the aggregate consideration payable for any 
Investment shall be the cash amount (and the fair market value of any non-cash 
consideration, as determined in good faith by Parent) paid on or prior to the consummation of 
such Investment and, except in the case of Milestone Payments, shall not include any 
purchase price adjustment, royalty, earnout, contingent payment or any other deferred 
payment of a similar nature that may be payable in connection therewith;  


(bb) Investments made to fund the settlement of mesh device related 
claims, litigation, arbitration or other disputes and judgments, orders, fees and expenses 
related thereto; 


(cc) any other Investments in an amount not to exceed the Available 
Amount on such date; so long as immediately prior to and after giving effect (including 
giving effect on a pro forma basis subject to Section 1.04) the Total Net Leverage Ratio shall 
be no greater than 5.50 to 1.00; and 


(dd) any other Investments so long as (i) on a pro forma basis after 
giving effect thereto (subject to Section 1.04) the Total Net Leverage Ratio is no greater than 
4.50:1.00 and (ii) subject to Section 1.04, no Event of Default has occurred and is continuing 
or would arise after giving effect (including pro forma effect) thereto.  


For purposes of covenant compliance with this Section 6.04, (A) the amount of 
any Investment shall be the amount actually invested, without adjustment for subsequent 
increases or decreases in the value of such Investment, less any amount paid, repaid, returned, 
distributed or otherwise received in cash in respect of such Investment and (B) in the event that 
an Investment (or any portion thereof) meets the criteria of one or more of the categories of 
permitted Investments (or any portion thereof) described in Sections 6.04(a) through (dd), Parent 
may, in its sole discretion, classify or reclassify, or later divide, classify or reclassify (as if made 
at such later time), such Investment (or any portion thereof) in any manner that complies with 
this Section 6.04 and will be entitled to only include the amount and type of such Investment (or 
any portion thereof) in one or more (as relevant) of the above clauses (or any portion thereof) 
and such Investment (or any portion thereof) shall be treated as having been made or existing 
pursuant to only such clause or clauses (or any portion thereof); provided, that all Investments 
described in Section 6.04(b), Schedule 6.04 and Section 6.04(d) shall be deemed outstanding 
under Section 6.04(b), 6.04(c) and Section 6.04(d), respectively. 


Section 6.05 Swap Agreements.  Parent will not, and will not permit any of its 
Restricted Subsidiaries to, enter into any Swap Agreement, except (a) Swap Agreements entered 
into to hedge or mitigate risks to which Parent or any Restricted Subsidiary has actual or 
anticipated exposure (other than those in respect of Equity Interests of Parent or any of its 
Restricted Subsidiaries but without giving effect to any other Indebtedness convertible into 
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Equity Interests in Parent), (b) Swap Agreements entered into in order to effectively cap, collar 
or exchange interest rates (from fixed to floating rates, from one floating rate to another floating 
rate or otherwise) with respect to any interest-bearing liability or investment of Parent or any 
Restricted Subsidiary, (c) any Swap Agreement constituting part of a TEU and (d) Permitted 
Convertible Debt Hedge Transactions. 


Section 6.06 Transactions with Affiliates.  Parent will not, and will not permit any of its 
Restricted Subsidiaries to, sell, lease or otherwise transfer any property or assets to, or purchase, 
lease or otherwise acquire any property or assets from, or otherwise engage in any other 
transactions with, any of its Affiliates (other than Parent or any Restricted Subsidiary) involving 
aggregate payments or consideration in excess of $25,000,000, except (a) transactions that are on 
terms and conditions not materially less favorable to Parent or such Restricted Subsidiary than it 
would obtain on an arm’s-length basis from a Person that is not an Affiliate or, if in the good 
faith judgment of the board of directors of Parent no comparable transaction is available with 
which to compare such transaction, such transaction is otherwise fair to Parent or such Restricted 
Subsidiary from a financial point of view, (b) any Restricted Payment permitted by Section 6.07, 
(c) customary fees and indemnifications paid to directors of Parent and its Restricted 
Subsidiaries, (d) transactions undertaken in good faith for the purpose of improving the 
consolidated tax efficiency of Parent and its Subsidiaries and not for the purpose of 
circumventing any covenant set forth in this Agreement, (e) compensation and indemnification 
of, and other employment agreements and arrangements, employee benefit plans, and stock 
incentive plans with directors, officers and employees of Parent or any Restricted Subsidiary 
entered in the ordinary course of business, (f) intellectual property licenses to Restricted 
Subsidiaries in existence on the Closing Date, (g) loans and advances and other transactions to 
the extent permitted by Sections 6.01 and 6.04, (h) leases or subleases of property in the ordinary 
course of business not materially interfering with the business of Parent and the Restricted 
Subsidiaries taken as a whole, (i) transactions between or among Parent and/or any Restricted 
Subsidiary and any entity that becomes a Restricted Subsidiary as a result of such transaction, (j) 
transactions permitted by Section 6.03(a)(xvii), (k) transactions in the ordinary course of 
business between or among Parent and/or any Restricted Subsidiary and any Unrestricted 
Subsidiary, (l) sales or issuances of Equity Interests of Parent to Affiliates of Parent which are 
otherwise permitted or not restricted by the Loan Documents; (m) any agreement between any 
Person and an Affiliate of such Person existing at the time such Person is acquired by or merged 
into such Parent or its Restricted Subsidiaries pursuant to the terms of this Agreement; provided 
that such agreement was not entered into in contemplation of such acquisition or merger, or any 
amendment thereto (so long as any such amendment is not disadvantageous to the Lenders in any 
material respect in the good faith judgment of Parent when taken as a whole as compared to such 
agreement as in effect on the date of such acquisition or merger), (n) any other transactions with 
an Affiliate, which is approved by a majority of disinterested members of the board of directors 
(or equivalent governing body) of Parent in good faith and (o) the Transactions. 


Section 6.07 Restricted Payments. Parent will not, and will not permit any of its 
Restricted Subsidiaries to, declare or make, or agree to pay or make, directly or indirectly, any 
Restricted Payment, except:  
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(a) Parent may declare and pay dividends or make other Restricted 
Payments with respect to its Equity Interests payable solely in additional Equity Interests of 
Parent (other than Disqualified Equity Interests);  


(b) Parent may repurchase its Equity Interests (i) upon the exercise 
of stock options, warrants or other equity derivatives or settlement of convertible securities if 
such Equity Interests represent a portion of the exercise price of such options, warrants or 
other equity derivatives or the settlement price of such convertible securities or (ii) upon the 
exercise of any Permitted Bond Hedge;  


(c) Parent may make cash payments in lieu of the issuance of 
fractional shares in connection with the exercise of warrants, options or other securities 
convertible into or exchangeable for Equity Interests in Parent;  


(d) Restricted Subsidiaries may (x) make Restricted Payments 
ratably with respect to their Equity Interests; provided that any payments to other Restricted 
Subsidiaries or Persons may be made on a greater than ratable basis to the extent such 
payments would not be materially adverse to the Lenders and (y) make Restricted Payments 
to Parent and any other Restricted Subsidiaries;  


(e) Parent may make any dividend or other distribution (whether in 
cash, securities or other property) with respect to its Equity Interests or any payment 
(whether in cash, securities or other property), including any sinking fund or similar deposit, 
on account of the purchase, redemption, retirement, acquisition, cancellation or termination 
of any such Equity Interests in Parent or any option, warrant or other right to acquire any 
such Equity Interests in Parent pursuant to and in accordance with stock incentive plans or 
other employee benefit plans for directors, officers or employees of Parent and its Restricted 
Subsidiaries;  


(f) Parent may purchase Equity Interests from future, present or 
former employees, directors, officers, members of management, consultants or independent 
contractors (or their respective Affiliates or immediate family members or any permitted 
transferees thereof)  of Parent or any Subsidiary upon the death, disability, retirement or 
termination of employment or service of such officer, director or employee, in an aggregate 
amount not exceeding $10,000,000 in any fiscal year of Parent;  


(g) Parent may make Restricted Payments in an aggregate amount 
not to exceed, when aggregated with the aggregate amount of Investments made pursuant to 
Section 6.04(v), the aggregate amount of net cash proceeds received from sales or issuances 
of Equity Interests of Parent (other than Disqualified Equity Interests) after the Closing Date;  


(h) repurchase of Equity Interests deemed to occur upon the non-
cash exercise of Equity Interests to pay taxes; 


(i) the payment of any dividend or distribution, or the 
consummation of any irrevocable redemption, within 60 days after the date of declaration of 
the dividend or distribution or giving of the redemption notice, as the case may be, if at such 
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date of declaration or redemption notice such dividend, distribution or redemption, as the 
case may be, would have complied with this Section 6.07;  


(j) Parent and its Restricted Subsidiaries may make any other 
Restricted Payment after the Closing Date in an amount not to exceed the Available Amount 
on such date, so long as (i) subject to Section 1.04, no Event of Default has occurred and is 
continuing prior to making such Restricted Payment or would arise after giving effect thereto 
and (ii) immediately prior to and after giving effect thereto (including giving effect on a pro 
forma basis subject to Section 1.04) the Total Net Leverage Ratio shall be no greater than 
5.50 to 1.00; 


(k) Restricted Payments made (A) in connection with (including, 
without limitation, purchases of) any Permitted Convertible Debt Hedge Transaction (B) to 
settle any Permitted Warrant (i) by delivery of common stock of Parent or any of its direct or 
indirect parent companies, (ii) by set-off against the related Permitted Bond Hedge or (iii) 
with cash payments in an aggregate amount not to exceed the aggregate amount of any 
payments received pursuant to the settlement of any related Permitted Bond Hedge (subject 
to any increase in the price of the underlying common stock since the settlement of such 
Permitted Bond Hedge) or (C) to terminate any Permitted Warrant;    


(l) any other Restricted Payments so long as (i) after giving pro 
forma effect thereto (including pro forma effect in accordance with Section 1.04), the Total 
Net Leverage Ratio shall be no greater than 3.75:1.00 and (ii) subject to Section 1.04, no 
Event of Default shall have occurred and be continuing or would exist immediately after 
giving effect (including giving effect on a pro forma basis) to such incurrence; and 


(m) may make Restricted Payments in an aggregate amount not to 
exceed the greater of $250,000,000 and 1.75% of Consolidated Total Assets as of the end of 
the most recent fiscal quarter of Parent for which Financials have been delivered. 


Section 6.08 Restrictive Agreements.  Parent will not, and will not permit any of its 
Restricted Subsidiaries to, directly or indirectly, enter into, incur or permit to exist any 
agreement or other arrangement that prohibits, restricts or imposes any condition upon (a) the 
ability of Parent or any Loan Party to create, incur or permit to exist any Lien upon any of its 
property or assets to the extent such Lien is required to be granted in favor of the Secured Parties 
pursuant to the Loan Documents or (b) the ability of any Restricted Subsidiary to pay dividends 
or other distributions to Parent or any Restricted Subsidiary or to make or repay loans or 
advances to Parent or any other Restricted Subsidiary or to Guarantee the Obligations; provided 
that (i) the foregoing limitations in clauses (a) and (b) shall not apply to (A) restrictions and 
conditions imposed any law, by any Loan Document, any Permitted Receivables Facility 
Documents or any Swap Agreements to the extent permitted by Section 6.05, (B) restrictions and 
conditions existing on the Closing Date identified on Schedule 6.08, (C) restrictions and 
conditions imposed by agreements relating to Indebtedness of any Restricted Subsidiary in 
existence at the time such Restricted Subsidiary became a Restricted Subsidiary and any 
amendments or modifications thereof that do not materially expand the scope of any such 
restriction or condition taken as a whole; provided that such restrictions and conditions apply 
only to such Restricted Subsidiary, (D)  any agreement or other instrument of a Person, or 
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relating to Indebtedness or Equity Interests of a Person, acquired by or merged, amalgamated or 
consolidated with and into Parent or any Restricted Subsidiary or an Unrestricted Subsidiary that 
is designated as a Restricted Subsidiary, or any other transaction entered into in connection with 
any such acquisition, merger, consolidation or amalgamation in existence at the time of such 
acquisition or at the time it merges, amalgamates or consolidates with or into Parent or any 
Restricted Subsidiary or an Unrestricted Subsidiary that is designated as a Restricted Subsidiary 
or assumed in connection with the acquisition of assets from such Person (but, in any such case, 
not created in contemplation thereof), which encumbrance or restriction is not applicable to any 
Person, or the properties or assets of any Person, other than the Person so acquired and its 
Subsidiaries, or the property or assets of the Person so acquired or designated and its Subsidiaries 
or the property or assets so acquired or designated; (E) customary restrictions and conditions 
contained in agreements relating to the sale of a Subsidiary pending such sale to the extent such 
sale is permitted hereunder, (F) any restriction arising under or in connection with any agreement 
or instrument of any joint venture (including with respect to Equity Interests therein), (G) 
customary restrictions and conditions contained in any agreement relating to the Disposition of 
any property permitted by Section 6.03 pending the consummation of such Disposition, (H) 
restrictions or conditions upon the transfers of assets encumbered by a Lien permitted by Section 
6.02, (I) restrictions or conditions set forth in the Existing Notes and the 2017 Senior Secured 
Notes (including, in each case, the indentures and other agreements and documents related 
thereto), (J) customary restrictions or conditions set forth in any agreement governing 
Indebtedness permitted by Section 6.01; provided that such restrictions or conditions are no more 
restrictive, taken as a whole, than the comparable restrictions and conditions set forth in this 
Agreement as determined in the good faith judgment of Parent, (K) customary restrictions or 
provisions restricting assignments of any agreement, (L) restrictions on cash or other deposits 
(including escrowed funds) or net worth imposed under contracts entered into in the ordinary 
course of business  or consistent with industry practice, (M) restrictions or conditions contained 
in any trading, netting, operating, construction, service, supply, purchase, sale or other agreement 
to which Parent or any Restricted Subsidiary is a party entered into in the ordinary course of 
business or consistent with industry practice; provided that such agreement prohibits the 
encumbrance of solely the property or assets of Parent or such Restricted Subsidiary that are 
subject to such agreement; (N) restrictions or conditions imposed by any amendments, 
modifications, restatements, renewals, increases, supplements, refundings, replacements or 
refinancings of the contracts, instruments or obligations referred to in clauses (A) through (N) of 
this Section 6.08; provided that such amendments or refinancings do not materially expand the 
scope of any such restriction or condition; and (ii) clause (a) of the foregoing shall not apply to 
(1) restrictions or conditions imposed by any agreement relating to secured Indebtedness 
permitted by this Agreement if such restrictions or conditions apply only to the property or assets 
securing such Indebtedness, (2) customary provisions in leases, subleases, licenses, sublicenses  
and other agreements entered into in the ordinary course of business and (3) customary 
provisions in purchase money obligations and capitalized lease obligations on the property 
acquired pursuant thereto. 


Section 6.09 Amendments to Subordinated Indebtedness.  Parent will not, and will not 
permit any Restricted Subsidiary to, amend, modify or waive any of its rights under any 
agreement or instrument governing or evidencing any Subordinated Indebtedness to the extent 
such amendment, modification or waiver could reasonably be expected to be adverse in any 
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material respect to the Lenders unless the respective amendment, modification or waiver is 
reasonably satisfactory to the Administrative Agent. 


Section 6.10 Sale and Leaseback Transactions.  Neither Parent nor any Restricted 
Subsidiary will enter into any Sale and Leaseback Transaction unless (a) the sale or transfer of 
the property thereunder is permitted by Section 6.03, (b) any Capital Lease Obligations arising in 
connection therewith are permitted by Section 6.01 and (c) any Liens arising in connection 
therewith (including Liens deemed to arise in connection with any such Capital Lease 
Obligations) are permitted by Section 6.02. 


Section 6.11 Financial Covenant.   


Parent covenants and agrees that, if on the last day of any Reference Period 
(commencing with the fiscal quarter ending June 30, 2017) there are any Revolving Loans or 
Letters of Credit outstanding (other than (a) undrawn Letters of Credit in an amount not to 
exceed $20 million and (b) Letters of Credit to the extent Cash Collateralized or backstopped 
(whether drawn or undrawn) on terms reasonably acceptable to the applicable Issuing Bank), it 
will not permit the Secured Net Leverage Ratio, determined as of the last date of any such 
Reference Period, to exceed 3.50 to 1.00.  


The provisions of this Section 6.11 are for the benefit of the Revolving Lenders 
only and the Lenders holding a Majority in Interest in respect of the Revolving Facility may 
amend, waive or otherwise modify this Section 6.11 or the defined terms used in this Section 
6.11 (solely in respect of the use of such defined terms in this Section 6.11) or waive any Default 
or Event of Default resulting from a breach of this Section 6.11 without the consent of any 
Lenders other than the Lenders holdings a Majority in Interest in respect of the Revolving 
Facility. 


ARTICLE VII 
 


EVENTS OF DEFAULT 


Section 7.01 Events of Default.  If any of the following events (“Events of Default”) 
shall occur: 


(a) a Borrower shall fail to pay any principal of any Loan or any 
reimbursement obligation in respect of any LC Disbursement when and as the same shall 
become due and payable, whether at the due date thereof or at a date fixed for prepayment 
thereof or otherwise; 


(b) a Borrower shall fail to pay any interest on any Loan or any fee 
or any other amount (other than an amount referred to in clause (a) of this Section 7.01) 
payable under this Agreement or any other Loan Document, when and as the same shall 
become due and payable, and such failure shall continue unremedied for a period of five (5) 
Business Days; 


(c) any representation or warranty made or deemed made by or on 
behalf of Parent or any other Loan Party in or in connection with this Agreement or any other 
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Loan Document or any amendment or modification hereof or thereof or waiver hereunder or 
thereunder, or in any report, certificate, financial statement or other document furnished 
pursuant to or in connection with this Agreement or any other Loan Document or any 
amendment or modification thereof or waiver thereunder, shall prove to have been incorrect 
in any material respect when made or deemed made; 


(d) Parent or any other Loan Party shall fail to observe or perform 
any covenant, condition or agreement contained in Section 5.02, 5.03 (with respect to the 
existence of Parent or a Borrower), 5.08, 5.09 or in Article VI; provided that Parent’s failure 
to comply with the Financial Covenant (a “Financial Covenant Event of Default”) shall not 
constitute an Event of Default with respect to any Term Loans or Term Commitments unless 
and until Revolving Lenders holding a Majority in Interest with respect to the Revolving 
Loans have actually terminated the Revolving Commitments and/or declared all Obligations 
with respect thereto to be immediately due and payable pursuant to this Section 7.01 as a 
result of such failure to comply (and such declaration has not been rescinded as of the 
applicable date) (the occurrence of such termination and declaration by Revolving Lenders 
holding such a Majority in Interest, a “Financial Covenant Cross Default”); provided further 
that any Financial Covenant Event of Default is subject to cure pursuant to Section 7.02; 


(e) Parent or any other Loan Party, as applicable, shall fail to 
observe or perform any covenant, condition or agreement contained in this Agreement (other 
than those specified in clause (a), (b) or (d) of this Section 7.01) or any other Loan Document 
(other than those specified in clause (o) below), and such failure shall continue unremedied 
for a period of thirty (30) days after notice thereof from the Administrative Agent to Parent 
(which notice will be given at the request of any Lender); 


(f) Parent or any Restricted Subsidiary shall fail to make any 
payment (whether of principal or interest and regardless of amount) in respect of any 
Material Indebtedness, when and as the same shall become due and payable after the 
expiration of any applicable grace period; 


(g) any event or condition occurs that results in any Material 
Indebtedness becoming due prior to its scheduled maturity or that enables or permits, after 
the expiration of any applicable grace period provided in the applicable agreement or 
instrument under which such Indebtedness was created, the holder or holders of any Material 
Indebtedness or any trustee or agent on its or their behalf to cause any Material Indebtedness 
to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, 
prior to its scheduled maturity; provided that this clause (g) shall not apply to (i) secured 
Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or 
assets securing such Indebtedness, (ii) any redemption, repurchase, conversion or settlement 
with respect to any Convertible Debt Security pursuant to its terms unless such redemption, 
repurchase, conversion or settlement results from a default thereunder or an event of the type 
that constitutes an Event of Default, or (iii) any early payment requirement or unwinding or 
termination with respect to any Swap Agreement.  


(h) an involuntary case or application or proceeding shall be 
commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization, 
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winding-up, dissolution, compromise, arrangement or other relief in respect of Parent or any 
Material Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state 
or foreign bankruptcy, insolvency, receivership, examinership or similar law now or hereafter 
in effect or (ii) the appointment of a receiver, receiver and manager, trustee, custodian, 
sequestrator, conservator, examiner, liquidator or similar official for Parent or any Material 
Subsidiary or for a substantial part of its assets, and, in any such case, such case or 
application or proceeding or petition shall continue undismissed for sixty (60) days or an 
order or decree approving or ordering any of the foregoing shall be entered; 


(i) Parent or any Material Subsidiary shall (i) voluntarily commence 
any proceeding or file any petition seeking liquidation, reorganization winding-up, 
dissolution, compromise, arrangement or other relief under any Federal, state or foreign 
bankruptcy, insolvency, receivership or similar law now or hereafter in effect (except in a 
transaction expressly permitted by Section 6.03), (ii) consent to the institution of, or fail to 
contest in a timely and appropriate manner, any proceeding or petition described in clause (h) 
of this Section 7.01, (iii) apply for or consent to the appointment of a receiver,  receiver and 
manager, trustee, custodian, sequestrator, conservator or similar official for, Parent or any 
Material Subsidiary or for a substantial part of its assets, (iv) file an answer admitting the 
material allegations of a petition filed against it in any such proceeding, (v) make a general 
assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any 
of the foregoing; 


(j) Parent or any Material Subsidiary shall become unable, admit in 
writing its inability or fail generally to pay its debts as they become due; 


(k) one or more judgments for the payment of money in an 
aggregate amount in excess of $150,000,000 (or the equivalent amount in any other 
currency) shall be rendered against Parent or any Restricted Subsidiary or any combination 
thereof and the same shall remain unpaid or undischarged for a period of thirty (30) 
consecutive days during which execution shall not be effectively stayed, or any action shall 
be legally taken by a judgment creditor to attach or levy upon any assets of, Parent or any  
Restricted Subsidiary to enforce any such judgment; provided that any such amount shall be 
calculated after deducting from the sum so payable any amount of such judgment or order 
that is covered by a valid and binding policy of insurance in favor of, Parent or such 
Restricted Subsidiary (but only if the applicable insurer shall have been advised of such 
judgment and of the intent of Parent or such Restricted Subsidiary to make a claim in respect 
of any amount payable by it in connection therewith and such insurer shall not have disputed 
coverage); 


(l) an ERISA Event shall have occurred that when taken together 
with all other ERISA Events that have occurred, could reasonably be expected to result in a 
Material Adverse Effect; 


(m) (i) a contribution required to be made with respect to a Non-U.S. 
Plan has not been timely made, or Parent or any Restricted Subsidiary has incurred liabilities 
pursuant to one or more Non-U.S. Plans; or that Parent or any Restricted Subsidiary has 
incurred any obligation in connection with the termination of, or withdrawal from, any Non-
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U.S. Plan; (ii) there shall result from any such event or events the imposition of a lien, the 
granting of a security interest, or a liability or a material risk of incurring a liability; and (iii) 
with respect to clauses (i) and (ii) above, such lien, security interest, contribution failure or 
liability, individually, or in the aggregate, has had, or could reasonably be expected to have, a 
Material Adverse Effect; 


(n) a Change in Control shall occur; 


(o) the occurrence of any “default”, as defined in any Loan 
Document (other than this Agreement), which default continues beyond any period of grace 
therein provided; 


(p) any material provision of any Loan Document for any reason 
ceases to be valid, binding and enforceable in accordance with its terms (or Parent or any 
other Loan Party shall challenge the enforceability of any Loan Document or shall assert in 
writing, or engage in any action or inaction based on any such assertion, that any provision of 
any of the Loan Documents has ceased to be or otherwise is not valid, binding and 
enforceable in accordance with its terms); or 


(q) any Collateral Document shall for any reason fail to create a 
valid and perfected first priority security interest in any material portion of the Collateral 
purported to be covered thereby, except as permitted by the terms of any Loan Document or 
the Agreed Security Principles, or as a result of the gross negligence or willful misconduct of 
the Administrative Agent so long as not resulting from the breach or non-compliance with 
any Loan Document by any Loan Party; 


then, and in every such event (other than an event with respect to Parent or any Borrower 
described in clause (h) or (i) of this Section 7.01), and at any time thereafter during the 
continuance of such event, the Administrative Agent may, and (x) with respect to clause (i) 
below, at the request of a Majority in Interest of Revolving Lenders of any Class, shall, and (y) 
with respect to clause (ii) below, at the request of the Required Lenders shall, by notice to the 
Borrowers, take either or both of the following actions, at the same or different times:  (i) 
terminate the Revolving Commitments of such Class, and thereupon such Revolving 
Commitments shall terminate immediately, and (ii) declare the Loans then outstanding to be due 
and payable in whole (or in part, in which case any principal not so declared to be due and 
payable may thereafter be declared to be due and payable), and thereupon the principal of the 
Loans so declared to be due and payable, together with accrued interest thereon and all fees and 
other Secured Obligations accrued hereunder and under the other Loan Documents, shall become  
due and payable immediately, without presentment, demand, protest or other notice of any kind, 
all of which are hereby waived by the Borrowers; and in case of any event with respect to Parent 
or any Borrower described in clause (h) or (i) of this Section 7.01, the Revolving Commitments 
shall automatically terminate and the principal of the Loans then outstanding, together with 
accrued interest thereon and all fees and other Secured Obligations accrued hereunder and under 
the other Loan Documents, shall automatically become due and payable, without presentment, 
demand, protest or other notice of any kind, all of which are hereby waived by the Borrowers.  
Upon the occurrence and during the continuance of an Event of Default, the Administrative 
Agent may, and at the request of the Required Lenders shall, exercise any rights and remedies 
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provided to the Administrative Agent under the Loan Documents or at law or equity, including 
all remedies provided under the UCC. 


Section 7.02 Right to Cure.    


(a) Notwithstanding anything to the contrary contained in Section 
7.01, but subject to Sections 7.02(b) and (c), for the purpose of determining whether an Event 
of Default under the Financial Covenant has occurred, Parent may on one or more occasions 
designate any portion of the Net Proceeds from any sale or issuance of any Equity Interests 
(other than Disqualified Equity Interests) of Parent (or from any other contribution to capital 
or sale or issuance of any other Equity Interests on terms reasonably satisfactory to the 
Administrative Agent) (the “Cure Amount”) as an increase to Consolidated EBITDA of 
Parent for the applicable fiscal quarter; provided that  


(i) such amounts to be designated are actually received by 
Parent (i) on and after the first Business Day of the applicable fiscal quarter and (ii) on 
and prior to the tenth (10th) Business Day after the date on which financial statements are 
required to be delivered with respect to such applicable fiscal quarter (the “Cure 
Expiration Date”),  


(ii) such amounts to be designated do not exceed the maximum 
aggregate amount necessary to cure any Event of Default under the Financial Covenant 
as of such date and  


(iii) Parent will have provided notice to the Administrative Agent 
on the date such amounts are designated as a “Cure Amount” (it being understood that to 
the extent such notice is provided in advance of delivery of a Compliance Certificate for 
the applicable period, the amount of such Net Proceeds that is designated as the Cure 
Amount may be lower than specified in such notice to the extent that the amount 
necessary to cure any Event of Default under the Financial Covenant is less than the full 
amount of such originally designated amount).   


The Cure Amount used to calculate Consolidated EBITDA for any fiscal quarter 
will be used and included when calculating Consolidated EBITDA for each Reference Period 
that includes such fiscal quarter.  The parties hereby acknowledge that this Section 7.02(a) may 
not be relied on for purposes of calculating any financial ratios other than as applicable to the 
Financial Covenant (and may not be included for purposes of determining pricing, mandatory 
prepayments and the availability or amount permitted pursuant to any covenant under Article VI) 
and may not result in any adjustment to any amounts (including the amount of Indebtedness) or 
increase in cash with respect to the fiscal quarter with respect to which such Cure Amount was 
received other than the amount of the Consolidated EBITDA referred to in the immediately 
preceding sentence (but for the avoidance of doubt may be applied to prepay Indebtedness in a 
subsequent fiscal quarter).  Notwithstanding anything to the contrary contained in Section 7.01, 
(A) upon designation of the Cure Amount by Parent in an amount necessary to cure any Event of 
Default under the Financial Covenant, the Financial Covenant will be deemed satisfied and 
complied with as of the end of the relevant fiscal quarter with the same effect as though there had 
been no failure to comply with the Financial Covenant and no Event of Default under the 
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Financial Covenant (and any other Default as a result thereof) will be deemed to have occurred 
for purposes of the Loan Documents, (B) from and after the date that Parent delivers a written 
notices to the Administrative Agent that it intends to exercise its cure right under this Section 
7.02 neither the Administrative Agent nor any Lender may exercise any rights or remedies under 
Section 7.01 (or under any other Loan Document) on the basis of any actual or purported Event 
of Default under the Financial Covenant (and any other Default as a result thereof) until and 
unless the Cure Expiration Date has occurred without the Cure Amount having been designated 
and (C) the Loan Parties shall not be able to obtain any Borrowing hereunder until receipt by the 
Administrative Agent of the notice described in 7.02(a)(iii) from Parent. 


(b) In each period of four consecutive fiscal quarters, there shall be 
no more than two (2) fiscal quarters in which the cure right set forth in Section 7.02(a) is 
exercised. 


(c) There shall be no more than five (5) fiscal quarters in which the 
cure rights set forth in Section 7.02(a) are exercised during the term of this Agreement; 
provided that, so long as the  Revolving Commitments incurred on the Closing Date have 
matured or been terminated, there may be an additional fiscal quarter after the Maturity Date 
applicable to such Revolving Commitments in which the cure rights set forth in this Section 
7.02 are exercised during the term of any other Revolving Commitments. 


ARTICLE VIII 
 


THE ADMINISTRATIVE AGENT 


Each of the Lenders and the Issuing Bank hereby irrevocably appoints JPMorgan 
Chase Bank, N.A. as its administrative agent and authorizes JPMorgan Chase Bank, N.A. to take 
such actions on its behalf, including execution of the other Loan Documents, and to exercise 
such powers as are delegated to the Administrative Agent by the terms of the Loan Documents, 
together with such actions and powers as are reasonably incidental thereto, and JPMorgan Chase 
Bank, N.A. hereby accepts such appointment. 


The banks serving as the Administrative Agent hereunder shall have the same 
rights and powers in its capacity as a Lender as any other Lender and may exercise the same as 
though it were not the Administrative Agent, and such banks and their Affiliates may accept 
deposits from, lend money to and generally engage in any kind of business with Parent or any 
Subsidiary or other Affiliate thereof as if they were not an Agent hereunder. 


The Administrative Agent shall not have any duties or obligations except those 
expressly set forth in the Loan Documents.  Without limiting the generality of the foregoing, (a) 
the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless 
of whether a Default has occurred and is continuing, (b) the Administrative Agent shall not have 
any duty to take any discretionary action or exercise any discretionary powers, except 
discretionary rights and powers expressly contemplated by the Loan Documents that the 
Administrative Agent is required to exercise in writing as directed by the Required Lenders (or 
such other number or percentage of the Lenders as shall be necessary under the circumstances as 
provided in Section 9.02), and (c) except as expressly set forth in the Loan Documents, the 
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Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to 
disclose, any information relating to Parent or any of its Subsidiaries that is communicated to or 
obtained by any bank serving as the Administrative Agent or any of its Affiliates in any capacity.  
The Administrative Agent shall not be liable for any action taken or not taken by it with the 
consent or at the request of the Required Lenders (or such other number or percentage of the 
Lenders as shall be necessary under the circumstances as provided in Section 9.02 or elsewhere 
in the Loan Documents) or in the absence of its own gross negligence or willful misconduct.  
The Administrative Agent shall be deemed not to have knowledge of any Default unless and 
until written notice thereof is given to the Administrative Agent by Parent or a Lender, and no 
Administrative Agent shall be responsible for or have any duty to ascertain or inquire into (i) any 
statement, warranty or representation made in or in connection with any Loan Document, (ii) the 
contents of any certificate, report or other document delivered hereunder or in connection with 
any Loan Document, (iii) the performance or observance of any of the covenants, agreements or 
other terms or conditions set forth in any Loan Document, (iv) the validity, enforceability, 
effectiveness or genuineness of any Loan Document or any other agreement, instrument or 
document, (v) the creation, perfection or priority of Liens on the Collateral or the existence of the 
Collateral or (vi) the satisfaction of any condition set forth in Article IV or elsewhere in any 
Loan Document, other than to confirm receipt of items expressly required to be delivered to such 
Agent. 


The Administrative Agent shall be entitled to rely upon, and shall not incur any 
liability for relying upon, any notice, request, certificate, consent, statement, instrument, 
document or other writing believed by it to be genuine and to have been signed or sent by the 
proper Person.  The Administrative Agent also may rely upon any statement made to it orally or 
by telephone and believed by it to be made by the proper Person, and shall not incur any liability 
for relying thereon.  The Administrative Agent may consult with legal counsel (who may be 
counsel for Parent or the Borrowers), independent accountants and other experts selected by it, 
and shall not be liable for any action taken or not taken by it in accordance with the advice of any 
such counsel, accountants or experts. 


The Administrative Agent may perform any and all its duties and exercise their 
rights and powers by or through any one or more sub-agents appointed by the respective Agent.  
The Administrative Agent and any such sub-agent may perform any and all its duties and 
exercise its rights and powers through their respective Related Parties.  The exculpatory 
provisions of the preceding paragraphs shall apply to any such sub-agent and to the Related 
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective 
activities in connection with the syndication of the credit facilities provided for herein as well as 
activities as an Agent. 


Subject to the appointment and acceptance of a successor Administrative Agent as 
provided in this paragraph, the Administrative Agent may resign at any time by notifying the 
Lenders, the Issuing Bank and the Borrowers.  Any such resignation by the Administrative Agent 
hereunder shall also constitute its resignation as an Issuing Bank and the Swingline Lender, as 
applicable, in which case the resigning Administrative Agent (x) shall not be required to issue 
any further Letters of Credit or make any additional Swingline Loans hereunder and (y) shall 
maintain all of its rights as Issuing Bank or Swingline Lender, as the case may be, with respect to 
any Letters of Credit issued by it, or Swingline Loans made by it, prior to the date of such 
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resignation.  Upon any such resignation, the Required Lenders shall have the right (with the 
consent of the Borrowers (such consent not to be unreasonably withheld or delayed), provided 
that no consent of the Borrowers shall be required if an Event of Default under clause (a), (b), 
(h), (i) or (j) of Section 7.01 has occurred and is continuing) to appoint a successor.  If no 
successor shall have been so appointed by the Required Lenders and shall have accepted such 
appointment within thirty (30) days after the retiring Administrative Agent gives notice of its 
resignation, then the retiring Administrative Agent may, on behalf of the Lenders and the Issuing 
Bank, appoint a successor Administrative Agent which shall be a bank with an office in New 
York, New York, or an Affiliate of any such bank.  Upon the acceptance of its appointment as 
Administrative Agent hereunder by a successor, such successor shall succeed to and become 
vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and 
the retiring Administrative Agent shall be discharged from its duties and obligations hereunder.  
The fees payable by the Borrowers to a successor Administrative Agent shall be the same as 
those payable to its predecessor unless otherwise agreed between the Borrowers and such 
successor.  After the Administrative Agent’s resignation hereunder, the provisions of this Article 
VIII and Section 9.03 shall continue in effect for the benefit of such retiring Administrative 
Agent, its sub-agents and their respective Related Parties in respect of any actions taken or 
omitted to be taken by any of them while it was acting as Administrative Agent. 


Each Lender acknowledges that it has, independently and without reliance upon 
the Administrative Agent or any other Lender and based on such documents and information as 
it has deemed appropriate, made its own credit analysis and decision to enter into this 
Agreement.  Each Lender also acknowledges that it will, independently and without reliance 
upon the Administrative Agent or any other Lender and based on such documents and 
information as it shall from time to time deem appropriate, continue to make its own decisions in 
taking or not taking action under or based upon this Agreement, any other Loan Document or 
any related agreement or any document furnished hereunder or thereunder. 


None of the Lenders, if any, identified in this Agreement as a Lead Arranger or a 
Syndication Agent shall have any right, power, obligation, liability, responsibility or duty under 
this Agreement other than those applicable to all Lenders as such.  Without limiting the 
foregoing, none of such Lenders shall have or be deemed to have a fiduciary relationship with 
any Lender.  Each Lender hereby makes the same acknowledgments with respect to the relevant 
Lenders in their respective capacities as a Lead Arranger and/or Syndication Agent, as 
applicable, as it makes with respect to the Administrative Agent in the preceding paragraph. 


The Lenders are not partners or co-venturers, and no Lender shall be liable for the 
acts or omissions of, or (except as otherwise set forth herein in case of the Administrative Agent) 
authorized to act for, any other Lender.  The Administrative Agent shall have the exclusive right 
on behalf of the Lenders to enforce the payment of the principal of and interest on any Loan after 
the date such principal or interest has become due and payable pursuant to the terms of this 
Agreement. 


In its capacity, the Administrative Agent is “representative” of the Secured Parties 
within the meaning of the term “secured party” as defined in the New York UCC.  Each Lender 
authorizes the Collateral Trustee (and if applicable, the Administrative Agent) to enter into each 
of the Collateral Documents to which it is a party and to take all action contemplated by such 
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documents.  Each Lender agrees that no Secured Party (other than the Collateral Trustee) shall 
have the right individually to seek to realize upon the security granted by any Collateral 
Document, it being understood and agreed that such rights and remedies may be exercised solely 
by the Collateral Trustee for the benefit of the Secured Parties upon the terms of the Collateral 
Documents.  In the event that any Collateral is hereafter pledged by any Person as collateral 
security for the Secured Obligations, the Collateral Trustee is hereby authorized, and hereby 
granted a power of attorney, to execute and deliver on behalf of the Secured Parties any Loan 
Documents necessary or appropriate to grant and perfect a Lien on such Collateral in favor of the 
Collateral Trustee on behalf of the Secured Parties.  The Lenders hereby authorize the Collateral 
Trustee to release any Lien granted to or held by the Collateral Trustee upon any Collateral as 
described in Section 9.13 or the Collateral Trust Agreement and the Administrative Agent is 
hereby authorized to provide confirmation of such authorization if requested by the Collateral 
Trustee.   


Each of the Collateral Trustee and, as applicable the Administrative Agent,  is 
hereby authorized to execute and deliver, any documents necessary or appropriate to create and 
perfect the rights of pledge for the benefit of the Secured Parties including a right of pledge with 
respect to the entitlements to profits and the balance left after winding up and a conditional 
transfer of the voting rights of Parent as ultimate parent of any subsidiary of the Borrowers 
which is organized under the laws of the Netherlands and the Equity Interests of which are 
pledged in connection herewith (a “Dutch Pledge”).  Without prejudice to the provisions of this 
Agreement and the other Loan Documents, the parties hereto acknowledge and agree with the 
creation of parallel debt obligations of Parent or any relevant Subsidiary as will be described in 
any Dutch Pledge (the “Parallel Debt”), including that any payment received by the Collateral 
Trustee (or Administrative Agent as applicable) in respect of the Parallel Debt will conditionally 
upon such payment not subsequently being avoided or reduced by virtue of any provisions or 
enactments relating to bankruptcy, insolvency, preference, liquidation or similar laws of general 
application be deemed a satisfaction of a pro rata portion of the corresponding amounts of the 
Obligations, and any payment to the Secured Parties in satisfaction of the Obligations shall 
conditionally upon such payment not subsequently being avoided or reduced by virtue of any 
provisions or enactments relating to bankruptcy, insolvency, preference, liquidation or similar 
laws of general application be deemed as satisfaction of the corresponding amount of the Parallel 
Debt. The parties hereto acknowledge and agree that, for purposes of a Dutch Pledge, any 
resignation by an Collateral Trustee (or Administrative Agent if applicable) is not effective until 
its rights under the Parallel Debt are assigned to the successor Collateral Trustee (or 
Administrative Agent if applicable). 


The parties hereto acknowledge and agree for the purposes of taking and ensuring 
the continuing validity of German law governed pledges (Pfandrechte) with the creation of 
parallel debt obligations of Parent or any relevant Subsidiary as will be further described in a 
separate German law governed parallel debt undertaking.  The Administrative Agent or 
Collateral Trustee, as applicable, shall (i) hold such parallel debt undertaking as fiduciary agent 
(Treuhaender) and (ii) administer and hold as fiduciary agent (Treuhaender) any pledge created 
under a German law governed Collateral Document which is created in favor of any Secured 
Party or transferred to any Secured Party due to its accessory nature (Akzessorietaet), in each 
case in its own name and for the account of the Secured Parties.  Each Lender, on its own behalf 
and on behalf of its affiliated Secured Parties, hereby authorizes the Collateral Trustee to enter as 
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its agent in its name and on its behalf into any German law governed Collateral Document, to 
accept as its agent in its name and on its behalf any pledge under such Collateral Document and 
to agree to and execute as agent in its name and on its behalf any amendments, supplements and 
other alterations to any such Collateral Document and to release any such Collateral Document 
and any pledge created under any such Collateral Document in accordance with the provisions 
herein and/or the provisions in any such Collateral Document. 


For purposes of the laws of the Province of Quebec, the Secured Parties hereby 
authorize the Administrative Agent to appoint on their behalf, pursuant to the Collateral Trust 
Agreement, the Collateral Trustee as hypothecary representative of the Secured Parties as 
contemplated hereby under Article 2692 of the Civil Code of Quebec in order to hold hypothecs 
and security granted under the Canadian Security Documents to be governed by the laws of the 
Province of Quebec. 


The Administrative Agent is authorized to enter into the Collateral Trust 
Agreement and any Approved Intercreditor Agreement (and any amendments, amendments and 
restatements, restatements or waivers of or supplements to or other modifications to, and 
extensions, restructuring, renewals, replacements of, such agreements) in connection with the 
incurrence by any Loan Party of any Permitted First Lien Indebtedness, Permitted Junior Secured 
Refinancing Debt, Permitted Pari Passu Secured Refinancing Debt or Permitted Refinancing 
Indebtedness with respect thereto, or any other Indebtedness permitted by the terms of this 
Agreement to be secured by the Collateral on a pari passu or junior priority secured basis, in 
each case in order to permit such Indebtedness to be secured by a valid, perfected Lien (with 
such priority as may be designated by such Loan Party to the extent such priority is permitted by 
the Loan Documents), and the parties hereto acknowledge that the Collateral Trust Agreement 
and each Approved Intercreditor Agreement is (if entered into) binding upon them.  Each Lender 
(a) understands, acknowledges and agrees that Liens may be created on the Collateral pursuant to 
the documentation relating to any Indebtedness incurred as permitted by this Agreement which is 
(in accordance with the terms hereof) to be secured thereby, on a pari passu, or junior, secured 
basis to the Liens securing the Secured Obligations, which Liens securing any such other 
Indebtedness shall be subject to the terms and conditions of the Collateral Trust Agreement and 
each Approved Intercreditor Agreement executed and delivered as required hereby, (b) hereby 
agrees that it will be bound by and will take no actions contrary to the provisions of the 
Collateral Trust Agreement and any Approved Intercreditor Agreement (if entered into) and (c) 
hereby authorizes and instructs the Administrative Agent to enter into the Collateral Trust 
Agreement and each Approved Intercreditor Agreement (and any amendments, amendments and 
restatements, restatements or waivers of or supplements to or other modifications to, such 
agreements) in connection with the incurrence by any Loan Party of any secured Indebtedness as 
contemplated above, in order to permit such Indebtedness to be secured by a valid, perfected 
Lien (with such priority as may be designated by the Borrowers or such Loan Party, to the extent 
such priority is permitted by the Loan Documents), and to subject the Liens on the Collateral 
securing the Secured Obligations to the provisions thereof.   
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ARTICLE IX 
 


MISCELLANEOUS 


Section 9.01 Notices.  (a)  Except in the case of notices and other communications 
expressly permitted to be given by telephone (and subject to paragraph (b) below), all notices 
and other communications provided for herein shall be in writing and shall be delivered by hand 
or overnight courier service, mailed by certified or registered mail or sent by telecopy, as 
follows: 


(i) if to the Co-Borrower, to it at 1400 Atwater Drive, Malvern, 
Pennsylvania 19355, Attention of Treasurer (Telecopy No. 484-216-3002; Telephone No. 
484-216-7909); 


(ii) if to Parent, to it at First Floor, Minerva House Ballsbridge, 
Simmonscourt Road, Dublin 4, Ireland, Attention International Legal Counsel and 
Company Secretary (Telecopy No. 484-216-3002; Telephone No. +353-1268-2006); 


(iii) if to the Lux Borrower, to it at 2a, rue Nicolas Bové L-1253 
Luxembourg, Attention of the board of managers (Telecopy No. +352-2644-9167); 


(iv) if to the Administrative Agent, (1) JPMorgan Chase Bank, 
N.A., Ryan Bowman, 10 S. Dearborn, Chicago, IL 60603 (Telecopy No. (312-732-4754), 
Facsmile No. (844-490-5663), Email ryan.t.bowman@jpmorgan.com) and (2) J.P. 
Morgan Europe Limited, Loan and Agency Group, 25 Bank Street, Canary Wharf, 
London E14 5JP (Telecopy No. (+44 (0) 20 7742 1000), Facsimile No. (+44 (0)20 7777 
2360), Email: loan_and_agency_london@jpmorgan.com), or such other office or person 
as the Administrative Agent may hereafter designate in writing as such to the other 
parties hereto; 


(v) if to the Issuing Bank, to it at JPMorgan Chase Bank, N.A., 
10 S Dearborn, Chicago, IL 60603 (Telecopy No. (312-732-4754), Email: 
jpm.agency.cri@jpmorgan.com) or such other office or person as the Issuing Bank may 
hereafter designate in writing as such to the other parties hereto; 


(vi) if to the Swingline Lender, to it at JPMorgan Chase Bank, 
N.A., 10 S Dearborn, Chicago, IL 60603 (Telecopy No. (312-732-4754), Email: 
jpm.agency.cri@jpmorgan.com) or such other office or person as the Swingline Lender 
may hereafter designate in writing as such to the other parties hereto; and 


(vii) if to any other Lender, to it at its address (or telecopy 
number) set forth in its Administrative Questionnaire. 


(b) Notices and other communications to the Lenders hereunder 
may be delivered or furnished by electronic communications pursuant to procedures 
approved by the Administrative Agent; provided that the foregoing shall not apply to notices 
pursuant to Article II unless otherwise agreed by the Administrative Agent and the applicable 
Lender.  The Administrative Agent or the Borrowers may, in their discretion, agree to accept 
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notices and other communications to it hereunder by electronic communications pursuant to 
procedures approved by it; provided that approval of such procedures may be limited to 
particular notices or communications. 


(c) The Platform.  THE PLATFORM IS PROVIDED “AS IS” AND 
“AS AVAILABLE”.  THE AGENT PARTIES (AS DEFINED BELOW) DO NOT 
WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER 
MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY 
DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER 
MATERIALS.  NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS 
OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY 
AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE 
PLATFORM.  In no event shall the Administrative Agent or any of its Related Parties or any 
Lead Arranger (collectively, the “Agent Parties”) have any liability to any Borrower, any 
Lender, or any other Person for losses, claims, damages, liabilities or expenses of any kind 
(whether in tort, contract or otherwise) arising out of Parent’s or any Borrower’s or the 
Administrative Agent’s transmission of Borrower Materials through the Internet, except to 
the extent that such losses, claims, damages, liabilities or expenses are determined by a court 
of competent jurisdiction by a final and nonappealable judgment to have resulted from the 
gross negligence or willful misconduct of such Agent Party; provided, however, that in no 
event shall any Agent Party have any liability to Parent or any Borrower, any Lender or any 
other Person for indirect, special, incidental, consequential or punitive damages (as opposed 
to direct or actual damages). 


(d) Any party hereto may change its address or telecopy number for 
notices and other communications hereunder by notice to the other parties hereto.  All notices 
and other communications given to any party hereto in accordance with the provisions of this 
Agreement shall be deemed to have been given on the date of receipt.  Furthermore, each 
Public Lender agrees to cause at least one individual at or on behalf of such Public Lender to 
at all times have selected the “Private Side Information” or similar designation on the content 
declaration screen of the Platform in order to enable such Public Lender or its delegate, in 
accordance with such Public Lender’s compliance procedures and applicable Law, including 
United States Federal and state securities Laws, to make reference to Borrower Materials that 
are not made available through the “Public Side Information” portion of the Platform and that 
may contain material non-public information with respect to Parent, the Borrowers or their 
respective subsidiaries and its or their securities for purposes of United States Federal or state 
securities laws. 


Section 9.02 Waivers; Amendments.  (a)  No failure or delay by the Administrative 
Agent, the Collateral Trustee, the Issuing Bank or any Lender in exercising any right or power 
hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any 
single or partial exercise of any such right or power, or any abandonment or discontinuance of 
steps to enforce such a right or power, preclude any other or further exercise thereof or the 
exercise of any other right or power.  The rights and remedies of the Administrative Agent, the 
Collateral Trustee, the Issuing Bank and the Lenders hereunder and under the other Loan 
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Documents are cumulative and are not exclusive of any rights or remedies that they would 
otherwise have.  No waiver of any provision of any Loan Document or consent to any departure 
by either Borrower therefrom shall in any event be effective unless the same shall be permitted 
by paragraph (b) of this Section 9.02, and then such waiver or consent shall be effective only in 
the specific instance and for the purpose for which given.  Without limiting the generality of the 
foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a 
waiver of any Default, regardless of whether the Administrative Agent, the Collateral Trustee, 
any Lender or the Issuing Bank may have had notice or knowledge of such Default at the time. 


(b) Except as provided in Section 2.20 with respect to an 
Incremental Amendment, Section 2.23 with respect to an Extension Amendment and Section 
2.25 with respect to a Refinancing Amendment, and except as otherwise expressly provided 
in Section 9.19, neither this Agreement, any other Loan Document nor any provision hereof 
or thereof may be waived, amended or modified except pursuant to an agreement or 
agreements in writing entered into by the Borrowers and the Required Lenders (other than (x) 
with respect to any amendment or waiver contemplated in clauses (viii) or (ix) below, which 
shall only require the consent of the Lenders holding the Majority in Interest with respect to 
any applicable Class, as applicable (and not the Required Lenders), (y) with respect to 
amendments or waivers contemplated in clauses (ii), (iii) or (x) below, which shall only 
require the consent of the Lenders expressly set forth therein and not the Required Lenders 
and (z) as otherwise expressly set forth below) or by the Borrowers and the Administrative 
Agent with the consent of the Required Lenders; provided that no such agreement shall (i) 
increase the Commitment of any Lender without the written consent of such Lender, (ii) 
reduce the principal amount of any Loan or LC Disbursement or reduce the rate of interest 
thereon or reduce any fees payable hereunder, without the written consent of each Lender 
directly affected thereby; provided that (x) any amendment to the financial definitions in this 
Agreement shall not constitute a reduction in the rate of interest for purposes of this clause 
(ii) even if the effect of such amendment would be to reduce the rate of interest on any Loan 
or any LC Disbursement or to reduce any fee payable hereunder and (y) only the consent of 
the Required Lenders (or, with respect to any default rate payable in respect of the Revolving 
Facility, Majority in Interest of Revolving Lenders, shall be necessary to waive any 
obligation of the Borrowers to pay interest at the default rate) shall be necessary to reduce or 
waive any obligation of the Borrowers to pay interest or fees at the applicable default rate set 
forth in Section 2.13(d), (iii) postpone the scheduled date of payment of the principal amount 
of any Loan or LC Disbursement (other than any reduction of the amount of, or any 
extension of the payment date for, the mandatory prepayments required under Section 2.11, 
in each case which shall only require the approval of the Required Lenders), or any interest 
thereon (other than interest payable at the applicable default rate of interest set forth in 
Section 2.13(d)), or any fees payable hereunder, or reduce the amount of, waive or excuse 
any such payment, or postpone the scheduled date of expiration of any Commitment, without 
the written consent of each Lender directly affected thereby, (iv) change Section 2.18(b) or 
(d) in a manner that would alter the pro rata sharing of payments required thereby, without 
the written consent of each Lender directly and adversely affected thereby, (v) change any of 
the provisions of this Section 9.02 or the definitions of “Required Lenders” or “Majority in 
Interest” or any other provision hereof specifying the number or percentage of Lenders 
required to waive, amend or modify any rights hereunder or make any determination or grant 
any consent hereunder, without the written consent of each Lender (it being understood that, 
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solely with the consent of the parties prescribed by Section 2.20 to be parties to an 
Incremental Amendment, Incremental Term Loans may be included in the determination of 
Required Lenders on substantially the same basis as the Term Loans are included on the 
Closing Date), (vi) release all or substantially all of the Subsidiary Guarantors from their 
obligations under the Subsidiary Guaranty without the written consent of each Lender, (vii) 
except as provided in Section 9.13 or in any Collateral Document, release all or substantially 
all of the Collateral, without the written consent of each Lender, (viii) amend, waive or 
otherwise modify the Financial Covenant or any definition related thereto (solely in respect 
of the use of such defined terms in the Financial Covenant) or waive any Default or Event of 
Default resulting from a failure to perform or observe the Financial Covenant (including any 
waiver of a Default or Event of Default solely with respect to a Class of Revolving Lenders) 
without the written consent of each affected Class of Revolving Lenders holding a Majority 
in Interest with respect to the Revolving Loans and Commitments of such Class (and in the 
case of multiple Classes which are affected, Majority in Interest with respect to all such 
Classes shall consent together as one Class); provided, however, that the amendments, 
waivers and other modifications described in this clause (viii) shall not require the consent of 
any Lenders other than Revolving Lenders holdings a Majority in Interest with respect to any 
affected Class of Revolving Loans and Revolving Commitments, (ix) change any provisions 
of any Loan Document in a manner that by its terms adversely  affects the rights in respect of 
payments due to Lenders holding Loans of any Class differently than those holding Loans of 
any other Class without the written consent of Lenders representing a Majority in Interest of 
each adversely affected Class (and in the case of multiple Classes which are affected, 
Majority in Interest with respect to all such Classes shall consent together as one Class) or (x) 
modify or extend the maturity date of any Letter of Credit to a date that is later than the 
Maturity Date applicable to the Revolving Commitments, without the written consent of each 
Revolving Lender; provided, further, that (i) no such agreement shall amend, modify or 
otherwise affect the rights or duties of the Administrative Agent, the Collateral Trustee, the 
Issuing Bank or the Swingline Lender hereunder without the prior written consent of the 
Administrative Agent, the Collateral Trustee, the Issuing Bank or the Swingline Lender, as 
the case may be and (ii) Section 9.04(f) may not be amended, waived or otherwise modified 
without the consent of each Granting Lender all or any part of whose Loans are being funded 
by an SPC at the time of such amendment, waiver or other modification. 


(c) Notwithstanding the foregoing, this Agreement and any other 
Loan Document may be amended (or amended and restated) with the written consent of the 
Required Lenders, the Administrative Agent and the Borrowers (x) to add one or more credit 
facilities (in addition to the Incremental Term Loans pursuant to an Incremental Amendment, 
Extended Loans pursuant to an Extension Amendment and any Credit Agreement 
Refinancing Indebtedness pursuant to a Refinancing Amendment, which, in each case, for 
the avoidance of doubt, shall not require the consent of the Required Lenders) to this 
Agreement and to permit extensions of credit from time to time outstanding thereunder and 
the accrued interest and fees in respect thereof to share ratably in the benefits of this 
Agreement and the other Loan Documents with the Revolving Loans, the Term Loans, the 
Incremental Loans, the Extended Loans and the accrued interest and fees in respect thereof 
and (y) to include appropriately the Lenders holding such credit facilities in any 
determination of the Required Lenders and Lenders, and for purposes of the relevant 
provisions of Section 2.18(b). 
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(d) If, in connection with any proposed amendment, waiver or 
consent requiring the consent of “each Lender” or “each Lender directly affected thereby,” 
the consent of the Required Lenders or Lenders representing a Majority in Interest of any 
Class directly affected, as applicable, is obtained, but the consent of other necessary Lenders 
is not obtained (any such Lender whose consent is necessary but not obtained being referred 
to herein as a “Non-Consenting Lender”), then the Borrowers may elect to replace a Non-
Consenting Lender as a Lender party to this Agreement; provided that, concurrently with 
such replacement, (i) another bank or other entity (which is reasonably satisfactory to the 
Borrowers and the Administrative Agent) shall agree, as of such date, to purchase for cash 
the Loans and other Obligations due to the Non-Consenting Lender pursuant to an 
Assignment and Assumption and to become a Lender for all purposes under this Agreement 
and to assume all obligations of the Non-Consenting Lender to be terminated as of such date 
and to comply with the requirements of clause (b) of Section 9.04, and (ii) the Borrowers 
shall pay to such Non-Consenting Lender in same day funds on the day of such replacement 
(1) all interest, fees and other amounts then accrued but unpaid to such Non-Consenting 
Lender by each Borrower hereunder to and including the date of termination, including 
without limitation payments due to such Non-Consenting Lender under Sections 2.15 and 
2.17, (2) an amount, if any, equal to the payment which would have been due to such Lender 
on the day of such replacement under Section 2.16 had the Loans of such Non-Consenting 
Lender been prepaid on such date rather than sold to the replacement Lender and (3) any 
amounts owing to such Lender pursuant to Section 2.12(d).  A Lender shall not be required to 
make any such assignment and delegation if, prior thereto, as a result of a waiver by such 
Lender or otherwise, the circumstances entitling the Borrowers to require such assignment 
and delegation cease to apply. 


(e) Notwithstanding anything to the contrary herein, (i) if following 
the Closing Date, the Administrative Agent and any Loan Party shall have jointly identified 
an ambiguity, inconsistency, obvious error or any error or omission of a technical or 
immaterial nature, in each case, in any provision of the Loan Documents, then the 
Administrative Agent and the applicable Loan Parties shall be permitted to amend such 
provision and such amendment shall become effective without any further action or consent 
of any other party to any Loan Documents if the same is not objected to in writing by the 
Required Lenders within five (5) Business Days following receipt of notice thereof and 
(ii) guarantees, collateral security agreements, pledge agreements and related documents (if 
any) executed by the Loan Parties in connection with this Agreement may be in a form 
reasonably determined by the Administrative Agent and may be amended, supplemented 
and/or waived with the consent of the Administrative Agent at the request of Parent or any 
Borrower without the input or need to obtain the consent of any other Lenders if such 
amendment or waiver is delivered in order (x) to comply with local law or advice of local 
counsel, (y) to cure ambiguities, omissions or defects or (z) to cause such guarantees, 
collateral security agreements, pledge agreement or other documents to be consistent with 
this Agreement and the other Loan Documents. 


 


Section 9.03 Expenses; Indemnity; Damage Waiver.  (a)  Parent and the Borrowers 
shall (and hereby jointly and severally agree to) pay (i) all reasonable and documented out-of-







180 
 


pocket expenses incurred by the Administrative Agent, the Lead Arrangers and their respective 
Affiliates, including the reasonable fees, charges and disbursements of counsel for the 
Administrative Agent, in connection with the syndication and distribution (including, without 
limitation, via the internet or through a service such as Intralinks) of the credit facilities provided 
for herein, the preparation and administration of this Agreement and the other Loan Documents 
or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not 
the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable and 
documented out-of-pocket expenses incurred by the Issuing Bank in connection with the 
issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment 
thereunder and (iii) all documented out-of-pocket expenses incurred by the Administrative 
Agent, the Issuing Bank or any Lender, including the fees, charges and disbursements of any 
counsel (other than in-house counsel) for the Administrative Agent, the Issuing Bank or any 
Lender, in connection with the enforcement or protection of its rights in connection with this 
Agreement and any other Loan Document, including its rights under this Section 9.03, or in 
connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-
pocket expenses incurred during any workout, restructuring or negotiations in respect of such 
Loans or Letters of Credit; provided, however, that in no event shall Parent or the Borrowers be 
required to reimburse the Lenders for more than one counsel to the Administrative Agent (and up 
to one local counsel in each applicable jurisdiction and regulatory counsel) and one counsel for 
all of the other Lenders (and up to one local counsel in each applicable jurisdiction and 
regulatory counsel), unless a Lender or its counsel determines that it would create actual or 
potential conflicts of interest to not have individual counsel, in which case each Lender may have 
its own counsel which shall be reimbursed in accordance with the foregoing. 


(b) Except in respect of Indemnified Taxes or Other Taxes 
otherwise covered by Section 2.17(c), Parent and the Borrowers shall, and jointly and 
severally agree to, indemnify the Administrative Agent, the Lead Arrangers, the Issuing 
Bank and each Lender, and each Related Party of any of the foregoing Persons (each such 
Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any 
and all losses, claims, damages, liabilities and related expenses, including the fees, charges 
and disbursements of any counsel for any Indemnitee (but excluding any Excluded Taxes), 
incurred by or asserted against any Indemnitee arising out of, in connection with, or as a 
result of (i) the execution or delivery of any Loan Document or any agreement or instrument 
contemplated thereby, the performance by the parties hereto of their respective obligations 
thereunder or the consummation of the Transactions or any other transactions contemplated 
hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom (including any 
refusal by the Issuing Bank to honor a demand for payment under a Letter of Credit if the 
documents presented in connection with such demand do not strictly comply with the terms 
of such Letter of Credit), (iii) any actual or alleged presence or release of Hazardous 
Materials on or from any property owned or operated by Parent or any of its Subsidiaries, or 
any Environmental Liability related in any way to Parent or any of its Subsidiaries, or (iv) 
any actual or prospective claim, litigation, investigation or proceeding relating to any of the 
foregoing, whether based on contract, tort or any other theory and regardless of whether (x) 
any Indemnitee is a party thereto or (y) such matter is initiated by a third party or by Parent 
or any of its affiliates; provided that such indemnity shall not, as to any Indemnitee, be 
available to the extent that such losses, claims, damages, liabilities or related expenses are 
determined by a court of competent jurisdiction by final and nonappealable judgment to have 
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resulted from the gross negligence or willful misconduct of such Indemnitee or any of its 
Related Indemnified Persons. 


(c) To the extent that Parent or any Borrower fails to pay any 
amount required to be paid by it to the Administrative Agent, the Issuing Bank or the 
Swingline Lender under paragraph (a) or (b) of this Section 9.03, each Lender severally 
agrees to pay to the Administrative Agent, as the case may be, and each Revolving Lender 
severally agrees to pay to the Issuing Bank or the Swingline Lender, as the case may be, such 
Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed 
expense or indemnity payment is sought) of such unpaid amount (it being understood that 
any Borrower’s failure to pay any such amount shall not relieve such Borrower of any default 
in the payment thereof); provided that the unreimbursed expense or indemnified loss, claim, 
damage, liability or related expense, as the case may be, was incurred by or asserted against 
the Administrative Agent, the Issuing Bank or the Swingline Lender in its capacity as such. 


(d) To the extent permitted by applicable law, neither Parent nor any 
Borrower shall assert, and each hereby waives, any claim against any Indemnitee (i) for any 
damages arising from the use by others of information or other materials obtained through 
telecommunications, electronic or other information transmission systems (including the 
Internet) other than damages that are determined by a court of competent jurisdiction by final 
and nonappealable judgment to have resulted from the gross negligence or willful 
misconduct of such Indemnitee or any of its Related Indemnified Persons, or (ii) on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to 
direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, 
any other Loan Document or any agreement or instrument contemplated hereby or thereby, 
the Transactions, any Loan or Letter of Credit or the use of the proceeds thereof. 


(e) All amounts due under this Section 9.03 shall be payable not 
later than fifteen (15) days after written demand therefor. 


Section 9.04 Successors and Assigns.  (a)  The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby (including any Affiliate of the Issuing Bank that issues any Letter of 
Credit), except that (i) Parent and the Borrowers may not assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of each Lender, except in a 
transaction permitted by Section 6.03 (and any attempted assignment or transfer by Parent or a 
Borrower without such consent shall be null and void).   Subject to the terms and conditions set 
forth in Sections 9.04(b) through (l) below, any Lender may assign to one or more assignees 
(other than any Person that is not an Eligible Transferee) all or a portion of its rights and 
obligations under this Agreement (including all or a portion of its Commitments and the Loans at 
the time owing to it).  Nothing in this Agreement, expressed or implied, shall be construed to 
confer upon any Person (other than the parties hereto, their respective successors and assigns 
permitted hereby (including any Affiliate of the Issuing Bank that issues any Letter of Credit), 
Participants (to the extent provided in paragraph (c) of this Section 9.04) and, to the extent 
expressly contemplated hereby, the Related Parties of each of the Administrative Agent, the 
Issuing Bank and the Lenders) any legal or equitable right, remedy or claim under or by reason 
of this Agreement. 
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(b) (i) Subject to the conditions set forth in paragraph (b)(ii) 
below, any Lender may assign to one or more “accredited investors” (as defined in regulation 
D of the Securities Act)(other than (1) Parent and its Affiliates, except to the extent permitted 
in Sections 2.24, 9.04(g) and 9.04(k), (2) any natural Person, (3) any Defaulting Lender or 
(4) a Person that would be a Foreign Lender but is not capable of making the representation 
contained in Section 2.17(j) on the date it becomes a Lender ) (each, an “Eligible 
Transferee”) all or a portion of its rights and obligations under this Agreement (including all 
or a portion of its Commitments and the Loans at the time owing to it) with the prior written 
consent of: 


(A) the applicable Borrower (such consent not to be 
unreasonably withheld or delayed); provided that such Borrower shall be deemed 
to have consented to any such assignment unless it shall object thereto by written 
notice to the Administrative Agent within ten (10) Business Days after having 
received written notice thereof; provided, further, that no consent of the 
applicable Borrower shall be required for (x) any assignment by any Agent or 
Lead Arranger (or any affiliate thereof) of Term Loans or related commitments 
pursuant to the primary syndication of such Term Loans and related commitments 
or (y) an assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, 
if an Event of Default under clause (a), (b), (h), (i) or (j) of Section 7.01 has 
occurred and is continuing, any other assignee; 


(B) the Administrative Agent (such consent not to be 
unreasonably withheld or delayed); provided that no consent of the 
Administrative Agent shall be required for an assignment of all or any portion of a 
Term Loan to a Lender, an Affiliate of a Lender or an Approved Fund; and 


(C) the Issuing Bank and the Swingline Lender (such 
consent not to be unreasonably withheld or delayed); provided that no consent of 
the Issuing Bank or the Swingline Lender shall be required for an assignment of 
all or any portion of a Term Loan or any related commitment. 


(ii) Assignments shall be subject to the following additional 
conditions: 


(A) except in the case of an assignment to a Lender or 
an Affiliate of a Lender or an Approved Fund or an assignment of the entire 
remaining amount of the assigning Lender’s Commitment or Loans of any Class, 
the amount of the applicable Commitment or Loans of the assigning Lender 
subject to each such assignment (determined as of the date the Assignment and 
Assumption with respect to such assignment is delivered to the Administrative 
Agent) shall not be less than $5,000,000 (in the case of Revolving Commitments 
and Revolving Loans) or $1,000,000 (in the case of a Term Loan) unless each of 
the applicable Borrower and the Administrative Agent otherwise consent; 
provided that no such consent of the applicable Borrower shall be required if an 
Event of Default has occurred and is continuing; 
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(B) each partial assignment shall be made as an 
assignment of a proportionate part of all the assigning Lender’s rights and 
obligations under this Agreement; provided that this clause shall not be construed 
to prohibit the assignment of a proportionate part of all the assigning Lender’s 
rights and obligations in respect of one Class of Commitments or Loans; 


(C) the parties to each assignment shall execute and 
deliver to the Administrative Agent an Assignment and Assumption, together 
with a processing and recordation fee of $3,500, such fee to be paid by either the 
assigning Lender or the assignee Lender or shared between such Lenders; 


(D) the assignee, if it shall not be a Lender, shall 
deliver to the Administrative Agent an Administrative Questionnaire in which the 
assignee designates one or more credit contacts to whom all syndicate-level 
information (which may contain material non-public information about Parent and 
its affiliates and their Related Parties or their respective securities) will be made 
available and who may receive such information in accordance with the 
assignee’s compliance procedures and applicable laws, including Federal and 
state securities laws; 


(E) without the prior written consent of the 
Administrative Agent, no assignment shall be made to a prospective assignee that 
bears a relationship to the applicable Borrower described in Section 108(e)(4) of 
the Code; and 


(F) if, at the time of any assignment, the respective 
assignee would be entitled to greater increased cost payments pursuant to Section 
2.15 than those that apply to the respective assignor, then the respective assignee 
shall not be entitled to charge the Borrowers for any such increased costs which 
would otherwise by owed to it pursuant to Section 2.15, but in each case only to 
the extent in excess of those that would have applied to the respective assignor at 
the time of such assignment. 


For the purposes of this Section 9.04(b), the term “Approved Fund” has the 
following meaning: 


“Approved Fund” means any Person (other than a natural person) that is (or will 
be) engaged in making, purchasing, holding or investing in bank loans and similar extensions of 
credit in the ordinary course of its business and that is administered or managed by (a) a Lender, 
(b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or 
manages a Lender. 


(iii) Subject to acceptance and recording thereof pursuant to 
paragraph (b)(iv) of this Section 9.04 (and, in the case of an Affiliated Lender or a Person 
that, after giving effect to such assignment, would become an Affiliated Lender, to the 
requirements of clause (g) of this Section 9.04), from and after the effective date 
specified in each Assignment and Assumption (or Affiliated Lender Assignment and 
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Assumption)  the assignee thereunder shall be a party hereto and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of 
a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent 
of the interest assigned by such Assignment and Assumption, be released from its 
obligations under this Agreement (and, in the case of an Assignment and Assumption 
covering all of the assigning Lender’s rights and obligations under this Agreement, such 
Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of 
Sections 2.15, 2.16, 2.17 and 9.03).  Any assignment or transfer by a Lender of rights or 
obligations under this Agreement that does not comply with this Section 9.04 shall be 
treated for purposes of this Agreement as a sale by such Lender of a participation in such 
rights and obligations in accordance with paragraph (c) of this Section 9.04. 


(iv) The Administrative Agent, acting for this purpose as a non-
fiduciary agent of the Borrowers, shall maintain at one of its offices a copy of each 
Assignment and Assumption delivered to it and a register for the recordation of the 
names and addresses of the Lenders, and the Commitment of, and principal amount of 
and interest on the Loans and LC Disbursements owing to, each Lender pursuant to the 
terms hereof from time to time (the “Register”).  The entries in the Register shall be 
conclusive (absent manifest error), and the Borrowers, the Administrative Agent, the 
Issuing Bank and the Lenders shall treat each Person whose name is recorded in the 
Register pursuant to the terms hereof as a Lender hereunder for all purposes, 
notwithstanding notice to the contrary.  The Register shall be available for inspection by 
each Borrower, the Issuing Bank and any Lender, at any reasonable time and from time 
to time upon reasonable prior notice. 


(v) Upon its receipt of a duly completed Assignment and 
Assumption executed by an assigning Lender and an assignee, the assignee’s completed 
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), 
the processing and recordation fee referred to in paragraph (b) of this Section 9.04 and 
any written consent to such assignment required by paragraph (b) of this Section 9.04, the 
Administrative Agent shall accept such Assignment and Assumption and record the 
information contained therein in the Register; provided that if either the assigning Lender 
or the assignee shall have failed to make any payment required to be made by it pursuant 
to Section 2.05(c), 2.06(d) or (e), 2.07(b), 2.18(e) or 9.03(c), the Administrative Agent 
shall have no obligation to accept such Assignment and Assumption and record the 
information therein in the Register unless and until such payment shall have been made in 
full, together with all accrued interest thereon.  No assignment shall be effective for 
purposes of this Agreement unless it has been recorded in the Register as provided in this 
paragraph. 


(c) (i) Any Lender may, without the consent of the applicable 
Borrower, the Administrative Agent, the Issuing Bank or the Swingline Lender, sell 
participations to one or more banks or other entities (excluding (x) Parent and its Affiliates 
and (y) any Person that is not an Eligible Transferee) (a “Participant”) in all or a portion of 
such Lender’s rights and obligations under this Agreement (including all or a portion of its 
Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under 
this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to 
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the other parties hereto for the performance of such obligations, (C) Parent, the Borrowers 
and the other Lenders shall continue to deal solely and directly with such Lender in 
connection with such Lender’s rights and obligations under this Agreement and (D) without 
the prior written consent of the Administrative Agent, no participation shall be sold to a 
prospective participant that bears a relationship to the applicable Borrower described in 
Section 108(e)(4) of the Code.  Any agreement or instrument pursuant to which a Lender 
sells such a participation shall provide that such Lender shall retain the sole right to enforce 
this Agreement and to approve any amendment, modification or waiver of any provision of 
this Agreement; provided that such agreement or instrument may provide that such Lender 
will not, without the consent of the Participant, agree to any amendment, modification or 
waiver described in the first proviso to Section 9.02(b) that affects such Participant.  Subject 
to paragraph (c)(ii) of this Section 9.04, each Borrower agrees that each Participant shall be 
entitled to the benefits of Sections 2.15, 2.16 and 2.17 to the same extent as if it were a 
Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section 
9.04.  To the extent permitted by law, each Participant also shall be entitled to the benefits of 
Section 9.08 as though it were a Lender; provided such Participant agrees to be subject to 
Section 2.18(d) as though it were a Lender.   


(ii) A Participant shall not be entitled to receive any greater 
payment under Section 2.15 or 2.17 than the applicable Lender would have been entitled 
to receive with respect to the participation sold to such Participant, unless the sale of the 
participation to such Participant is made with the applicable Borrower’s prior written 
consent.  A Participant that would be a Foreign Lender if it were a Lender shall not be 
entitled to the benefits of Section 2.17 unless the applicable Borrower is notified of the 
participation sold to such Participant and such Participant agrees, for the benefit of such 
Borrower, to comply with Section 2.17(e) as though it were a Lender (it being understood 
that the documentation required under Section 2.17(e) shall be delivered to the 
participating Lender).  Each Lender that sells a participation shall, acting solely for this 
purpose as a non-fiduciary agent of the applicable Borrower, maintain a register on which 
it enters the name and address of each Participant and the principal amounts (and stated 
interest) of each Participant’s interest in the Loans or other obligations under the Loan 
Documents (the “Participant Register”); provided that no Lender shall have any 
obligation to disclose all or any portion of the Participant Register (including the identity 
of any Participant or any information relating to a Participant’s interest in any 
commitments, loans, letters of credit or its other obligations under any Loan Document) 
to any Person except to the extent that such disclosure is necessary to establish that such 
commitment, loan, letter of credit or other obligation is in registered form under Section 
5f.103-1(c) of the United States Treasury Regulations.  The entries in the Participant 
Register shall be conclusive absent manifest error, and such Lender shall treat each 
Person whose name is recorded in the Participant Register as the owner of such 
participation for all purposes of this Agreement notwithstanding any notice to the 
contrary.  For the avoidance of doubt, the Administrative Agent (in its capacity as 
Administrative Agent) shall have no responsibility for maintaining a Participant Register. 


(d) Any Lender may at any time pledge or assign a security interest 
in all or any portion of its rights under this Agreement to secure obligations of such Lender, 
including without limitation any pledge or assignment to secure obligations to a Federal 
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Reserve Bank or any other central bank, and this Section 9.04 shall not apply to any such 
pledge or assignment of a security interest; provided that no such pledge or assignment of a 
security interest shall release a Lender from any of its obligations hereunder or substitute any 
such pledgee or assignee for such Lender as a party hereto. 


(e) In the case of any assignment, transfer or novation by a Lender 
to a new Lender, or any participation by such Lender in favor of a Participant, of all or any 
part of such Lender’s rights and obligations under this Agreement or any of the other Loan 
Documents, such Lender and the new Lender or Participant (as applicable) hereby agree that, 
for the purposes of Article 1278 and/or Article 1281 of the Luxembourg Civil Code (to the 
extent applicable), any assignment, amendment, transfer and/or novation of any kind 
permitted under, and made in accordance with the provisions of, this Agreement or any 
agreement referred to herein to which the Lux Borrower or any Luxembourg Guarantor  is a 
party (including any Collateral Document), any security created or guarantee given under or 
in connection with this Agreement or any other Loan Document shall be preserved and shall 
continue in full force and effect for the benefit of such new Lender or Participant (as 
applicable). 


(f) Notwithstanding anything to the contrary contained herein, any 
Lender (a “Granting Lender”) may grant to a special purpose vehicle identified as such in 
writing from time to time by the Granting Lender to the Administrative Agent and Parent (an 
“SPC”) the option to provide all or any part of any Loan that such Granting Lender would 
otherwise be obligated to make pursuant to this Agreement; provided that (i) nothing herein 
shall constitute a commitment by any SPC to fund any Loan, (ii) if an SPC elects not to 
exercise such option or otherwise fails to make all or any part of such Loan, the Granting 
Lender shall be obligated to make such Loan pursuant to the terms hereof and (iii) such SPC 
and the applicable Loan or any applicable part thereof shall be appropriately reflected in the 
Participant Register.  Each party hereto hereby agrees that (i) neither the grant to any SPC 
nor the exercise by any SPC of such option shall increase the costs or expenses or otherwise 
increase or change the obligations of Parent or any Subsidiary under the Loan Documents 
(including its obligations under Sections 2.15 through 2.17), (ii) no SPC shall be liable for 
any indemnity or similar payment obligation under this Agreement for which a Lender would 
be liable (and such Lender shall remain liable for such indemnity or similar payment 
obligation on behalf of the SPC), and (iii) the Granting Lender shall for all purposes, 
including the approval of any amendment, waiver or other modification of any provision of 
any Loan Document, remain the Lender hereunder.  The making of a Loan by an SPC 
hereunder shall utilize the Commitment of the Granting Lender to the same extent, and as if, 
such Loan were made by such Granting Lender.  Notwithstanding anything to the contrary 
contained herein, any SPC may (i) with notice to, but without prior consent of any Borrower 
and the Administrative Agent and with the payment of a processing fee of $3,500 (which 
processing fee may be waived by the Administrative Agent in its sole discretion), assign all 
or any portion of its right to receive payment with respect to any Loan to the Granting Lender 
and (ii) disclose on a confidential basis any non-public information relating to its funding of 
Loans to any rating agency, commercial paper dealer or provider of any surety or Guarantee 
or credit or liquidity enhancement to such SPC. 
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(g) Any Lender may, at any time, assign all or a portion of its rights 
and obligations with respect to Term Loans under this Agreement to a Person who is or will 
become, after such assignment, an Affiliated Lender through (x) Dutch auctions or other 
offers to purchase or take by assignment open to all Lenders on a pro rata basis in accordance 
with procedures determined by such Affiliated Lender in its sole discretion or (y) open 
market purchase on a non-pro rata basis, in each case subject to the following limitations: 


(i) Affiliated Lenders will not (A) receive information provided 
solely to Lenders by the Administrative Agent or any Lender and will not be permitted to 
attend or participate in conference calls or meetings attended solely by the Lenders and 
the Administrative Agent, other than the right to receive notices of prepayments and other 
administrative notices in respect of its Loans or Commitments required to be delivered to 
Lenders pursuant to Article II or (B) make any challenge to the Administrative Agent’s or 
any other Lender’s attorney-client privilege on the basis of its status as a Lender; 


(ii) each Affiliated Lender that purchases any Loans this 
subsection (g) shall identify itself as an Affiliated Lender; 


(iii) each Lender (other than any other Affiliated Lender) that 
assigns any Loans to an Affiliated Lender pursuant to this subsection (g) shall deliver to 
the Administrative Agent and Parent a customary Big Boy Letter;  


(iv) the aggregate principal amount of Term Loans of any Class 
under this Agreement held by Affiliated Lenders at the time of any such purchase or 
assignment shall not exceed 25% of the aggregate principal amount of Term Loans of 
such Class outstanding at such time under this Agreement (such percentage, the 
“Affiliated Lender Cap”); provided that to the extent any assignment to an Affiliated 
Lender would result in the aggregate principal amount of all Term Loans of any Class 
held by Affiliated Lenders exceeding the Affiliated Lender Cap, the assignment of such 
excess amount will be void ab initio;  


(v) as a condition to each assignment pursuant to this 
subsection (g), the Administrative Agent and Parent shall have been provided a notice in 
connection with each assignment to an Affiliated Lender or a Person that upon 
effectiveness of such assignment would constitute an Affiliated Lender pursuant to which 
such Affiliated Lender (in its capacity as such) shall waive any right to bring any action 
in connection with such Loans against the Administrative Agent, in its capacity as such; 
and 


(vi) the assigning Lender and the Affiliated Lender purchasing 
such Lender’s Term Loans shall execute and deliver to the Administrative Agent an 
assignment agreement substantially in the form of Exhibit B-2 hereto (an “Affiliated 
Lender Assignment and Assumption”). 


Notwithstanding anything to the contrary contained herein, any Affiliated Lender 
that has purchased Term Loans pursuant to this subsection (g) may, in its sole discretion, 
contribute, directly or indirectly, the principal amount of such Term Loans or any portion 
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thereof, plus all accrued and unpaid interest thereon, to a Borrower for the purpose of cancelling 
and extinguishing such Term Loans.  Upon the date of such contribution, assignment or transfer, 
(x) the aggregate outstanding principal amount of Term Loans shall reflect such cancellation and 
extinguishing of the Term Loans then held by such Borrower and (y) such Borrower shall 
promptly provide notice to the Administrative Agent of such contribution of such Term Loans, 
and the Administrative Agent, upon receipt of such notice, shall reflect the cancellation of the 
applicable Term Loans in the Register. 


Each Affiliated Lender agrees to notify the Administrative Agent and Parent promptly (and in 
any event within ten (10) Business Days) if it acquires any Person who is also a Lender, and each 
Lender agrees to notify the Administrative Agent and Parent promptly (and in any event within 
ten (10) Business Days) if it becomes an Affiliated Lender.  The Administrative Agent may 
conclusively rely upon any notice delivered pursuant to the immediately preceding sentence or 
pursuant to clause (v) of this subsection (g) and shall not have any liability for any losses 
suffered by any Person as a result of any purported assignment to or from an Affiliated Lender. 


(h) Notwithstanding anything in Section 9.02 or the definition of 
“Required Lenders,” or “Majority of Interest” to the contrary, for purposes of determining 
whether the Required Lenders and Majority of Interest in respect of a Class of Loans have (i) 
consented (or not consented) to any amendment, modification, waiver, consent or other 
action with respect to any of the terms of any Loan Document or any departure by any Loan 
Party therefrom, or subject to Section 9.04(i), any plan of reorganization pursuant to the U.S. 
Bankruptcy Code, (ii) otherwise acted on any matter related to any Loan Document, or (iii) 
directed or required the Administrative Agent or any Lender to undertake any action (or 
refrain from taking any action) with respect to or under any Loan Document, no Affiliated 
Lender shall have any right to consent (or not consent), otherwise act or direct or require the 
Administrative Agent or any Lender to take (or refrain from taking) any such action and, 
except with respect to any amendment, modification, waiver, consent or other action (x) in 
Section 9.02 requiring the consent of all Lenders, all Lenders directly and adversely affected 
or specifically such Lender, (y) that alters an Affiliated Lender’s pro rata share of any 
payments given to all Lenders, or (z) affects the Affiliated Lender (in its capacity as a 
Lender) in a manner that is disproportionate to the effect on any Lender in the same Class, 
the Loans held by an Affiliated Lender shall be disregarded in both the numerator and 
denominator in the calculation of any Lender vote (and shall be deemed to have been voted 
in the same percentage as all other applicable Lenders voted if necessary to give legal effect 
to this paragraph) (but, in any event, in connection with any amendment, modification, 
waiver, consent or other action, shall be entitled to any consent fee, calculated as if all of 
such Affiliated Lender’s Loans had voted in favor of any matter for which a consent fee or 
similar payment is offered). 


(i) Notwithstanding anything in this Agreement or the other Loan 
Documents to the contrary, each Affiliated Lender hereby agrees that, and each Affiliated 
Lender Assignment and Assumption shall provide a confirmation that, if a proceeding under 
any Debtor Relief Law shall be commenced by or against Parent or any other Loan Party at a 
time when such Lender is an Affiliated Lender, such Affiliated Lender irrevocably authorizes 
and empowers the Administrative Agent to vote on behalf of such Affiliated Lender with 
respect to the Term Loans held by such Affiliated Lender in any manner in the 
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Administrative Agent’s sole discretion, unless the Administrative Agent instructs such 
Affiliated Lender to vote, in which case such Affiliated Lender shall vote with respect to the 
Term Loans held by it as the Administrative Agent directs; provided that such Affiliated 
Lender shall be entitled to vote in accordance with its sole discretion (and not in accordance 
with the direction of the Administrative Agent) in connection with any plan of reorganization 
to the extent any such plan of reorganization proposes to treat any Obligations held by such 
Affiliated Lender in a disproportionately adverse manner than the proposed treatment of 
similar Obligations held by Term Lenders that are not Affiliated Lenders. 


(j) Although any Debt Fund Affiliate(s) shall be Eligible 
Transferees and shall not be subject to the provisions of Section 9.04(g), (h) and (i), any 
Lender may, at any time, assign all or a portion of its rights and obligations with respect to 
Term Loans under this Agreement to a Person who is or will become, after such assignment, 
a Debt Fund Affiliate only through (x) Dutch auctions or other offers to purchase or take by 
assignment open to all Lenders on a pro rata basis in accordance with Auction Procedures 
(for the avoidance of doubt, without requiring any representation as to the possession of 
material non-public information by such Affiliate) or (y) open market purchase on a non-pro 
rata basis.  Notwithstanding anything in Section 9.02 or the definition of “Required Lenders” 
to the contrary, for purposes of determining whether the Required Lenders have (i) consented 
(or not consented) to any amendment, modification, waiver, consent or other action with 
respect to any of the terms of any Loan Document or any departure by any Loan Party 
therefrom, (ii) otherwise acted on any matter related to any Loan Document or (iii) directed 
or required the Administrative Agent or any Lender to undertake any action (or refrain from 
taking any action) with respect to or under any Loan Document, all Term Loans, Revolving 
Commitments and Revolving Loans held by Debt Fund Affiliates, in the aggregate, may not 
account for more than 49.9% of the Term Loans, Revolving Commitments and Revolving 
Loans of consenting Lenders included in determining whether the Required Lenders have 
consented to any action pursuant to Section 9.02. 


(k) Any Lender may, so long as no Event of Default has occurred 
and is continuing, at any time, assign all or a portion of its rights and obligations with respect 
to Term Loans under this Agreement to Parent or any Subsidiary through (x) Dutch auctions 
or other offers to purchase open to all Lenders on a pro rata basis in accordance with Auction 
Procedures or (y) open market purchases on a non-pro rata basis; provided that: 


(i) (a) the principal amount of such Term Loans, along with all 
accrued and unpaid interest thereon, so contributed, assigned or transferred to Parent or 
any Subsidiary shall be deemed automatically cancelled and extinguished on the date of 
such contribution, assignment or transfer, (b) the aggregate outstanding principal amount 
of Term Loans of the remaining Lenders shall reflect such cancellation and extinguishing 
of such Term Loans and (c) Parent or a Borrower shall promptly provide notice to the 
Administrative Agent of such contribution, assignment or transfer of such Term Loans, 
and the Administrative Agent, upon receipt of such notice, shall reflect the cancellation 
of the applicable Term Loans in the Register; 


(ii) each Person that purchases any Loans pursuant to this 
subsection (k) shall identify itself as Parent or a Subsidiary of Parent;  
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(iii) each Lender (other than an Affiliated Lender) that assigns 
any Loans to Parent, a Borrower or any Subsidiary of Parent pursuant to this subsection 
(k) shall deliver to the Administrative Agent and Parent a customary Big Boy Letter; and 


(l) purchases of Term Loans pursuant to this subsection (k) may not 
be funded with the proceeds of Revolving Loans. 


Section 9.05 Survival.  All covenants, agreements, representations and warranties made 
by the Loan Parties in the Loan Documents and in the certificates or other instruments delivered 
in connection with or pursuant to this Agreement or any other Loan Document shall be 
considered to have been relied upon by the other parties hereto and shall survive the execution 
and delivery of the Loan Documents and the making of any Loans and issuance of any Letters of 
Credit, regardless of any investigation made by any such other party or on its behalf and 
notwithstanding that the Administrative Agent, the Issuing Bank or any Lender may have had 
notice or knowledge of any Default or incorrect representation or warranty at the time any credit 
is extended hereunder, and shall continue in full force and effect as long as the principal of or 
any accrued interest on any Loan or any fee or any other amount payable under this Agreement 
or any other Loan Document is outstanding and unpaid (except for Unliquidated Obligations) or 
any Letter of Credit is outstanding (unless such Letter of Credit has been Cash Collateralized)  
and so long as the Commitments have not expired or terminated.  The provisions of Sections 
2.15, 2.16, 2.17 and 9.03 and Article VIII shall survive and remain in full force and effect 
regardless of the consummation of the transactions contemplated hereby, the repayment of the 
Loans, the expiration or termination of the Letters of Credit and the Commitments or the 
termination of this Agreement or any other Loan Document or any provision hereof or thereof. 


Section 9.06 Counterparts; Integration; Effectiveness.  This Agreement may be 
executed in counterparts (and by different parties hereto in different counterparts), each of which 
shall constitute an original, but all of which when taken together shall constitute a single 
contract.  This Agreement, the other Loan Documents and any separate letter agreements with 
respect to fees payable to the Administrative Agent or “flex” rights constitute the entire contract 
among the parties relating to the subject matter hereof and supersede any and all previous 
agreements and understandings, oral or written, relating to the subject matter hereof.  This 
Agreement shall become effective on the Closing Date.  Delivery of an executed counterpart of a 
signature page of this Agreement by facsimile or by email as a “.pdf” or “.tif” attachment shall 
be effective as delivery of a manually executed counterpart of this Agreement. 


Section 9.07 Severability.  Any provision of any Loan Document held to be invalid, 
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions thereof; and the invalidity of a particular provision in 
a particular jurisdiction shall not invalidate such provision in any other jurisdiction. 


Section 9.08 Right of Setoff.  If an Event of Default shall have occurred and be 
continuing, each Lender and each of its Affiliates is hereby authorized at any time and from time 
to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general 
or special, time or demand, provisional or final and in whatever currency denominated) at any 
time held and other obligations at any time owing by such Lender or Affiliate to or for the credit 
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or the account of Parent, any Borrower or any Subsidiary Guarantor against any of and all of the 
Secured Obligations held by such Lender, irrespective of whether or not such Lender shall have 
made any demand under the Loan Documents and although such obligations may be unmatured; 
provided that any recovery by any Lender or any Affiliate pursuant to its setoff rights under this 
Section 9.08 is subject to the provisions of Section 2.18(d).  The rights of each Lender under this 
Section 9.08 are in addition to other rights and remedies (including other rights of setoff) which 
such Lender may have. 


Section 9.09 Governing Law; Jurisdiction; Consent to Service of Process; Foreign 
Process Agent.  (a)  This Agreement shall be construed in accordance with and governed by the 
law of the State of New York. 


(b) Parent and each of the Borrowers hereby irrevocably and 
unconditionally submit, for themselves and their property, to the exclusive jurisdiction of the 
Supreme Court of the State of New York sitting in New York County and of the United 
States District Court of the Southern District of New York, and any appellate court from any 
thereof, in any action or proceeding arising out of or relating to any Loan Document (other 
than any Collateral Documents which specify a different jurisdiction), or for recognition or 
enforcement of any judgment, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be 
heard and determined in such New York State or, to the extent permitted by law, in such 
Federal court.  Each of the parties hereto agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law.  Nothing in this Agreement or any other 
Loan Document shall affect any right that the Administrative Agent, the Issuing Bank or any 
Lender may otherwise have to bring any action or proceeding relating to this Agreement or 
any other Loan Document against any Loan Party or its properties in the courts of any 
jurisdiction. 


(c) Parent and each of the Borrowers hereby irrevocably and 
unconditionally waive, to the fullest extent they may legally and effectively do so, any 
objection which they may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement or any other Loan Document in any 
court referred to in paragraph (b) of this Section 9.09.  Each of the parties hereto hereby 
irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court. 


(d) Each party to this Agreement irrevocably consents to service of 
process in the manner provided for notices in Section 9.01.  Nothing in this Agreement or 
any other Loan Document will affect the right of any party to this Agreement to serve 
process in any other manner permitted by law. 


(e) Each of Parent and the Lux Borrower hereby irrevocably and 
unconditionally appoints CT Corporation System, with an office on the date hereof at 111 
Eighth Avenue, 13th Floor, New York, NY 10011, and its successors hereunder (the “Process 
Agent”), as its agent to receive on behalf of Parent and the Lux Borrower and their respective 
property all writs, claims, process and summonses in any action or proceeding brought 
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against it in the State of New York.  Such service may be made by mailing or delivering a 
copy of such process to Parent or the Lux Borrower (as applicable) in care of the Process 
Agent at the address specified above for the Process Agent, and Parent and the Lux Borrower 
irrevocably authorizes and directs the Process Agent to accept such service on its behalf.  
Failure by the Process Agent to give notice to Parent or the Lux Borrower or failure of Parent 
or the Lux Borrower to receive notice of such service of process shall not impair or affect the 
validity of such service on the Process Agent or Parent or the Lux Borrower, or of any 
judgment based thereon.  Parent and the Lux Borrower each covenant and agree that it shall 
take any and all reasonable action, including the execution and filing of any and all 
documents, that may be necessary to continue the delegation of the Process Agent above in 
full force and effect, and to cause the Process Agent to act as such.  Parent and the Lux 
Borrower hereto further covenants and agrees to maintain at all times an agent with offices in 
New York City to act as its Process Agent.  Nothing herein shall in any way be deemed to 
limit the ability to serve any such writs, process or summonses in any other manner permitted 
by applicable law. 


Section 9.10 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT 
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY 
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER 
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT 
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN 
THIS SECTION 9.10. 


Section 9.11 Headings.  Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part of this Agreement and shall not affect 
the construction of, or be taken into consideration in interpreting, this Agreement. 


Section 9.12 Confidentiality.  Each of the Administrative Agent, the Swingline Lender, 
the Issuing Bank and the Lenders agrees to maintain the confidentiality of the Information (as 
defined below), except that Information may be disclosed (a) to its Affiliates and its and their 
respective directors, officers, employees and agents, including accountants, legal counsel and 
other advisors (it being understood that the Persons to whom such disclosure is made will be 
informed of the confidential nature of such Information and instructed to keep such Information 
confidential), (b) to the extent required or requested by any regulatory authority purporting to 
have jurisdiction over such Person or its Related Parties (including any self-regulatory authority, 
such as the National Association of Insurance Commissioners), (c) to the extent required by 
applicable laws or regulations or by any subpoena or similar legal process, (d) to any other party 
to this Agreement, (e) in connection with the exercise of any remedies under this Agreement or 
any other Loan Document or any suit, action or proceeding relating to this Agreement or any 







193 
 


other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an 
agreement containing provisions substantially the same as those of this Section 9.12, to (i) any 
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or 
obligations under this Agreement or (ii)  any actual or prospective counterparty (or its Related 
Parties) to any swap, derivative or other transaction relating to Parent or its Restricted 
Subsidiaries and their obligations, (g) on a confidential basis to (i) any rating agency in 
connection with rating Parent or its Subsidiaries or the facilities evidenced by this Agreement or 
(ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and 
monitoring of CUSIP numbers with respect to the facilities evidenced by this Agreement, (h) 
with the prior written consent of Parent or (i) to the extent such Information (i) becomes publicly 
available other than as a result of a breach of this Section 9.12 by the disclosing party or its 
Affiliates or (ii) becomes available to the Administrative Agent, the Issuing Bank or any Lender 
on a nonconfidential basis from a source other than Parent or the Borrowers.  In addition, the 
Administrative Agent, the Swingline Lender, the Issuing Bank and each of the Lenders may 
disclose the existence of this Agreement and the information about this Agreement to market 
data collectors, similar service providers to the lending industry, and service providers to the 
Agents and the Lenders in connection with the administration and management of this 
Agreement and the other Loan Documents.  For the purposes of this Section 9.12, “Information” 
means all information received from Parent or the Borrowers relating to Parent the Borrowers or 
their respective businesses, other than any such information that is available to the 
Administrative Agent,  the Issuing Bank or any Lender on a nonconfidential basis prior to 
disclosure by Parent or the Borrowers.  Any Person required to maintain the confidentiality of 
Information as provided in this Section 9.12 shall be considered to have complied with its 
obligation to do so if such Person has exercised the same degree of care to maintain the 
confidentiality of such Information as such Person would accord to its own confidential 
information. 


Section 9.13 Release of Liens and Guarantees.   


(a) A Guarantor (other than Parent and any Borrower) shall 
automatically be released from its obligations under the Loan Documents upon (i) the 
consummation of any transaction permitted by this Agreement as a result of which such 
Guarantor ceases to be a Restricted Subsidiary; provided that, if so required by this 
Agreement, the Required Lenders shall have consented to such transaction and the terms of 
such consent shall not have provided otherwise or (ii) such Guarantor becoming an Excluded 
Subsidiary; provided that Parent has elected for such Excluded Subsidiary to be released 
from its Guaranty.  Upon (a) the termination of all the Commitments, payment and 
satisfaction in full in cash of all Obligations (other than Unliquidated Obligations for which 
no claim has been made), and the termination, expiration or Cash Collateralization of all 
Letters of Credit, (b) any Disposition (other than any lease or license) by any Loan Party 
(other than to Parent or any Restricted Subsidiary) of any Collateral (i) in a transaction 
permitted under this Agreement or (ii) in connection with any exercise of remedies of the 
Administrative Agent and the Lenders pursuant to Article VII or by the Collateral Trustee 
pursuant to the Collateral Trust Agreement, (c) any Disposition by any Loan Party to a 
Receivables Entity of any Permitted Receivables Facility Assets in connection with a 
Permitted Receivables Facility, (d) any property of a Loan Party becoming an Excluded 
Asset or (e) the effectiveness of any written consent to the release of the security interest 
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created under any Collateral Document in any Collateral pursuant to Section 9.02, the 
security interests in such Collateral shall be automatically released.  Any termination or 
release pursuant to this Section 9.13  shall not in any manner discharge, affect or impair the 
Secured Obligations or any Liens upon (or obligations of Parent or any Subsidiary in respect 
of) all interests retained by Parent or any Subsidiary, including (without limitation) the 
proceeds of the sale, all of which shall continue to constitute part of the Collateral.  Any 
execution and delivery of documents pursuant to this Section 9.13 shall be without recourse 
to or warranty by the Collateral Trustee. 


(b) The Collateral Trustee is irrevocably authorized to subordinate 
any Lien on any property granted to or held by the Collateral Trustee under any Loan 
Document to the holder of any Lien on such property that is permitted by clauses (b), (d) or 
(h) of the definition of “Permitted Encumbrances” or Section 6.02(c), (d), (e), (h), (k), (m) 
(p), (r), (y) (to the extent that the relevant Lien is of the type to which the Lien of the 
Collateral Trustee may otherwise be required to be subordinated under this clause (b) 
pursuant to any of the other exceptions to Section 6.02 that are expressly included in this 
clause (b)), (g), (l), (o), (bb) or (cc). 


Section 9.14 USA Patriot Act.  Each Lender that is subject to the requirements of the 
USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “USA 
Patriot Act”) hereby notifies each Loan Party that pursuant to the requirements of the USA 
Patriot Act, it is required to obtain, verify and record information that identifies such Loan Party, 
which information includes the name and address of such Loan Party and other information that 
will allow such Lender to identify such Loan Party in accordance with the USA Patriot Act. 


Section 9.15 Appointment for Perfection.  Each Lender hereby appoints each other 
Lender as its agent for the purpose of perfecting Liens, for the benefit of the Secured Parties, in 
assets which, in accordance with Article 9 of the UCC or any other applicable law can be 
perfected by possession.  Should any Lender (other than the Administrative Agent) obtain 
possession of any such Collateral, such Lender shall notify the Administrative Agent and the 
Collateral Trustee thereof, and, promptly upon the Administrative Agent’s request therefor shall 
deliver such Collateral to the Collateral Trustee or otherwise deal with such Collateral in 
accordance with the Administrative Agent’s instructions. 


Section 9.16 No Fiduciary Relationship.  Parent, on behalf of itself and its Subsidiaries, 
agrees that, in connection with all aspects of the transactions contemplated hereby (including in 
connection with any amendment, waiver or other modification hereof or of any other Loan 
Document) and any communications in connection therewith: (i) (A) the arranging and other 
services regarding this Agreement provided by the Lenders are arm’s-length commercial 
transactions between Parent and its Affiliates, on the one hand, and the Lenders and their 
Affiliates, on the other hand, (B) Parent has consulted its own legal, accounting, regulatory and 
tax advisors to the extent it has deemed appropriate, and (C) Parent is capable of evaluating, and 
understands and accepts, the terms, risks and conditions of the transactions contemplated hereby 
and by the other Loan Documents; (ii) (A) each of the Lenders and their Affiliates is and has 
been acting solely as a principal and, except as expressly agreed in writing by the relevant 
parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for Parent, 
the Borrowers or any of their respective Affiliates, or any other Person and (B) no Lender or any 
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of its Affiliates has any obligation to Parent, the Borrowers or any of their respective Affiliates 
with respect to the transactions contemplated hereby except, in the case of a Lender, those 
obligations expressly set forth herein and in the other Loan Documents; and (iii) each of the 
Lenders and their respective Affiliates may be engaged in a broad range of transactions that 
involve interests that differ from those of Parent and its Affiliates, and no Lender or any of its 
Affiliates has any obligation to disclose any of such interests to Parent, the Borrowers or their 
respective Affiliates.  To the fullest extent permitted by law, Parent and the Borrowers hereby 
agree not to assert any claims that they may have against each of the Lenders and their Affiliates 
with respect to any breach or alleged breach of agency or fiduciary duty in connection with any 
aspect of any transaction contemplated hereby. 


Section 9.17 Interest Rate Limitation.  Notwithstanding anything to the contrary 
contained in any Loan Document, the interest paid or agreed to be paid under the Loan 
Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable 
law (the “Maximum Rate”).  If the Administrative Agent or any Lender shall receive interest in 
an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal 
of the Loans or, if it exceeds such unpaid principal, refunded to the applicable Borrowers.  In 
determining whether the interest contracted for, charged, or received by the Administrative 
Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by 
applicable law, (a) characterize any payment that is not principal as an expense, fee, or premium 
rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, 
prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout the 
contemplated term of the Obligations hereunder. 


Section 9.18 Additional Borrowers and Co-Borrower.   


(a) Parent may designate any wholly-owned Restricted Subsidiary 
as a Borrower hereunder with respect to the Revolving Facility and/or any Incremental 
Revolving Commitments (and Incremental Revolving Loans) or any Incremental Term Loan 
Commitments or Incremental Term Loans (other than Incremental Term Loans that are not 
Other Term Loans); provided, however, that such wholly-owned Restricted Subsidiary shall 
be organized under the laws of (i) the same jurisdiction under which any other Borrower is 
organized or (ii) otherwise, a jurisdiction that is reasonably acceptable to the (x) 
Administrative Agent and (y)(1) in the case of an Additional Borrower with respect to the 
Revolving Facility, each of the Lenders under the Revolving Facility and (2) in the case of an 
Additional Borrower with respect to any Incremental Term Loans that are Other Term Loans, 
the Incremental Lenders with respect to such Incremental Term Loans. Such wholly-owned 
Restricted Subsidiary shall become an Additional Borrower and a party to this Agreement by 
delivering to the Administrative Agent an Additional Borrower Joinder, and all references to 
the “Borrowers” shall also include such Additional Borrower, as applicable, upon (a) the 
receipt by the Administrative Agent of (i) copies, certified by the secretary or assistant 
secretary of such Additional Borrower, of resolutions of the board of directors or similar 
governing body of such Additional Borrower approving this Agreement and any other Loan 
Documents to which such Additional Borrower is becoming a party and performing the 
obligations thereunder and such other documents and certificates as the Administrative Agent 
or its counsel may reasonably request relating to the organization and existence of such 
Additional Borrower; (ii) an incumbency certificate, executed by the secretary or assistant 
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secretary of such Additional Borrower, which shall identify by name and title and bear the 
signature of the officers of such Additional Borrower authorized to request Borrowings 
hereunder and sign this Agreement and the other Loan Documents to which such Additional 
Borrower is becoming a party, upon which certificate the Administrative Agent and the 
Lenders shall be entitled to rely until informed of any change in writing by Parent or such 
Additional Borrower, as applicable; (iii) opinions of counsel to such Additional Borrower, in 
form and substance reasonably satisfactory to the Administrative Agent and its counsel, with 
respect to the laws of its jurisdiction of organization and such other customary matters as are 
reasonably requested by counsel to the Administrative Agent and addressed to the 
Administrative Agent and the Lenders; (iv) at least three (3) Business Days prior to such 
designation, any other instruments and documents reasonably requested by the 
Administrative Agent and each Lender under applicable “know your customer” or similar 
rules and regulations, including the USA Patriot Act; and (v) a certificate from Parent and 
such Additional Borrower certifying that as of the date of such joinder, the conditions set 
forth in Section 4.02(a) and (b) shall be met as if a Credit Event were to occur on such date 
and (b) the Lenders being provided with ten (10) Business Days’ prior notice (or such shorter 
period of time as the Administrative Agent shall reasonably agree) of any Additional 
Borrower being proposed to be added pursuant to this Section 9.18(a).  This Agreement may 
be amended as necessary or appropriate, in the reasonable opinion of the Administrative 
Agent and Parent to effect the provisions of or be consistent with this Section 9.18(a).  
Notwithstanding any other provision of this Agreement to the contrary, any such deemed 
amendment may be memorialized in writing by the Administrative Agent with Parent’s 
consent, but without the consent of any other Lenders and furnished to the other parties 
hereto. 


(b) Notwithstanding anything to the contrary contained in this 
Agreement, the parties hereto agree that any US Borrower shall only be jointly and severally 
liable with respect to the US Borrowings and shall not be jointly and severally liable with 
respect to any Loans and Obligations of any Borrower that is not a US Borrower. 


(c) Notwithstanding anything to the contrary contained in this 
Agreement (but subject to subsection (b) of this Section 9.18), the parties hereto agree that 
the Co-Borrower shall be a co-borrower with respect to all Loans and other Obligations of 
the Lux Borrower and any Additional Borrowers hereunder, and each reference herein to the 
“Lux Borrower,” the “Additional Borrower(s)” or the “Borrower(s)” with respect to any 
Loans (other than Revolving Loans and related extensions of credit incurred directly by the 
Lux Borrower or any Additional Borrower) or Obligations of the Lux Borrower or any 
Additional Borrower hereunder shall be deemed to be a reference to each of the Lux 
Borrower, any Additional Borrower and the Co-Borrower, jointly and severally.  Subject to 
subsection (b) of this Section 9.18, each of the Lux Borrower, any Additional Borrower and 
the Co-Borrower shall be jointly and severally liable for all such Loans and other 
Obligations, regardless of which Borrower actually receives the benefit thereof or the manner 
in which they account for such Loans and Obligations on their books and records.  Upon the 
commencement and during the continuation of any Event of Default, the Administrative 
Agent and the applicable Lenders may (in accordance with the terms of this Agreement and 
the other Loan Documents) proceed directly and at once, without notice, against any of the 
Lux Borrower, any Additional Borrower or the Co-Borrower to collect and recover the full 
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amount, or any portion of, such Obligations, without first proceeding against the other 
Borrower or any other Person, or any security or collateral for such Obligations, subject, 
however, to subsection (b) of this Section 9.18.  Each of the Lux Borrower, each Additional 
Borrower and the Co-Borrower consents and agrees that neither the Administrative Agent 
nor the Lenders shall be under any obligation to marshal any assets in favor of any Borrower 
or against or in payment of any or all of such Obligations. 


Section 9.19 Acknowledgement and Consent to Bail-In of EEA Financial 
Institution.   


Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto 
acknowledges that any liability of any EEA Financial Institution arising under any Loan 
Document, to the extent such liability is unsecured, may be subject to the write-down and 
conversion powers of an EEA Resolution Authority and agrees and consents to, and 
acknowledges and agrees to be bound by: 


(a) the application of any Write-Down and Conversion Powers by 
an EEA Resolution Authority to any such liabilities arising hereunder which may be payable 
to it by any party hereto that is an EEA Financial Institution; and 


(b) the effects of any Bail-in Action on any such liability, including, 
if applicable: 


(i) a reduction in full or in part or cancellation of any such 
liability; 


(ii) a conversion of all, or a portion of, such liability into shares 
or other instruments of ownership in such EEA Financial Institution, its parent 
undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, 
and that such shares or other instruments of ownership will be accepted by it in lieu of 
any rights with respect to any such liability under this Agreement or any other Loan 
Document; or 


(iii) the variation of the terms of such liability in connection with 
the exercise of the write-down and conversion powers of any EEA Resolution Authority. 


Section 9.20 Collateral Trust Agreement.  Notwithstanding anything to the contrary 
contained herein, the Administrative Agent, the Issuing Bank and each Lender hereby 
acknowledges that the Liens and security interests securing the Secured Obligations, the exercise 
of any right or remedy by the Collateral Trustee under the Loan Documents or with respect 
thereto, and certain rights of the parties thereto are subject to the provisions of the Collateral 
Trust Agreement and any other applicable Approved Intercreditor Agreement that has been 
entered into by the  Administrative Agent pursuant to the terms hereof.  In the event of any 
conflict between the terms of the Collateral Trust Agreement or any such Approved Intercreditor 
Agreement and the terms of this Agreement or any other Loan Document with respect to the 
priority of any Liens granted to the Collateral Trustee or the exercise of any rights and remedies 
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of the Collateral Trustee, the terms of the Collateral Trust Agreement and such applicable 
Approved Intercreditor Agreements shall govern and control. 


ARTICLE X 
 


PARENT GUARANTY 


Section 10.01 Guaranty.  Parent hereby guarantees to each Secured Party as hereinafter 
provided, as primary obligor and not as surety, the payment of the Secured Obligations in full in 
cash when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a 
mandatory cash collateralization or otherwise) strictly in accordance with the terms thereof.  
Parent hereby further agrees that if any of the Secured Obligations are not paid in full in cash 
when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a 
mandatory cash collateralization or otherwise), Parent will promptly pay the same, without any 
demand or notice whatsoever, and that in the case of any extension of time of payment or 
renewal of any of the Secured Obligations, the same will be promptly paid in full in cash when 
due (whether at extended maturity, as a mandatory prepayment, by acceleration, as a mandatory 
cash collateralization or otherwise) in accordance with the terms of such extension or renewal. 


Section 10.02 Obligations Unconditional.  (a)  The obligations of Parent under 
Section 10.01 are absolute and unconditional, irrespective of the value, genuineness, validity, 
regularity or enforceability of any of the Loan Documents or other documents relating to the 
Secured Obligations, or any substitution, release, impairment or exchange of any other guarantee 
of or security for any of the Secured Obligations, and, to the fullest extent permitted by 
applicable law, irrespective of any other circumstance whatsoever which might otherwise 
constitute a legal or equitable discharge or defense of a surety or guarantor (other than payment 
in full in cash of the Secured Obligations, other than contingent indemnification, tax gross up, 
expense reimbursement or yield protection obligations, in each case, for which no claim has been 
made), it being the intent of this Section 10.02 that the obligations of Parent hereunder shall be 
absolute and unconditional under any and all circumstances. Parent agrees that it shall have no 
right of subrogation, indemnity, reimbursement or contribution against a Borrower or any other 
Guarantor for amounts paid under this Article X until such time as the Secured Obligations have 
been paid in full in cash and the Commitments have expired or terminated. 


(b) Without limiting the generality of the foregoing, it is agreed that, 
to the fullest extent permitted by law, the occurrence of any one or more of the following 
shall not alter or impair the liability of Parent hereunder, which shall remain absolute and 
unconditional as described above: 


(i) at any time or from time to time, without notice to Parent the 
time for any performance of or compliance with any of the Secured Obligations shall be 
extended, or such performance or compliance shall be waived; 


(ii) any of the acts mentioned in any of the provisions of any of 
the Loan Documents or other documents relating to the Secured Obligations shall be 
done or omitted; 
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(iii) the maturity of any of the Secured Obligations shall be 
accelerated, or any of the Secured Obligations shall be modified, supplemented or 
amended in any respect, or any right under any of the Loan Documents or other 
documents relating to the Secured Obligations shall be waived or any other guarantee of 
any of the Secured Obligations or any security therefor shall be released, impaired or 
exchanged in whole or in part or otherwise dealt with; 


(iv) any Lien granted to, or in favor of, the Collateral Trustee or 
any other holder of the Secured Obligations as security for any of the Secured 
Obligations shall fail to attach or be perfected; or 


(v) any of the Secured Obligations shall be determined to be void 
or voidable (including, without limitation, for the benefit of any creditor of Parent) or 
shall be subordinated to the claims of any Person (including, without limitation, any 
creditor of Parent). 


(c) With respect to its obligations hereunder, Parent hereby 
expressly waives diligence, presentment, demand of payment, protest and all notices 
whatsoever, and any requirement that the Administrative Agent, the Collateral Trustee or any 
other holder of the Secured Obligations exhaust any right, power or remedy or proceed 
against any Person under any of the Loan Documents or other documents relating to the 
Secured Obligations, or against any other Person under any other guarantee of, or security 
for, any of the Secured Obligations. 


Section 10.03 Reinstatement.  The obligations of Parent under this Article X shall be 
automatically reinstated if and to the extent that for any reason any payment by or on behalf of 
any Person in respect of the Secured Obligations is rescinded or must be otherwise restored by 
any holder of any of the Secured Obligations, whether as a result of any proceedings under any 
Debtor Relief Law, and Parent agrees that it will indemnify the Administrative Agent and each 
holder of the Secured Obligations on demand for all reasonable costs and expenses (including, 
without limitation, the fees, charges and disbursements of counsel) incurred by the 
Administrative Agent or such holder of the Secured Obligations in connection with such 
rescission or restoration, including any such costs and expenses incurred in defending against 
any claim alleging that such payment constituted a preference, fraudulent transfer or similar 
payment under any proceedings under any debtor relief law. 


Section 10.04 Certain Additional Waivers.  Parent further agrees that it shall have no 
right of recourse to security for the Secured Obligations, except through the exercise of rights of 
subrogation pursuant to Section 10.02 and through the exercise of rights of contribution pursuant 
to Section 10.06. 


Section 10.05 Remedies.  Parent agrees that, to the fullest extent permitted by law, as 
between Parent, on the one hand, and the Administrative Agent, the Collateral Trustee and the 
other holders of the Secured Obligations, on the other hand, the Secured Obligations may be 
declared to be forthwith due and payable as provided in Section 7.01 (and shall be deemed to 
have become automatically due and payable in the circumstances provided in said Article VII) 
for purposes of Section 10.01 notwithstanding any stay, injunction or other prohibition 
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preventing such declaration (or preventing the Secured Obligations from becoming automatically 
due and payable) as against any other Person and that, in the event of such declaration (or the 
Secured Obligations being deemed to have become automatically due and payable), the Secured 
Obligations (whether or not due and payable by any other Person) shall forthwith become due 
and payable by Parent for purposes of Section 10.01.  Parent acknowledges and agrees that its 
obligations hereunder are secured in accordance with the terms of the Collateral Documents and 
that the holders of the Secured Obligations may exercise their remedies thereunder in accordance 
with the terms thereof. 


Section 10.06 Rights of Contribution.  Parent agrees that, in connection with payments 
made hereunder, Parent shall have contribution rights against the other Guarantors as permitted 
under applicable law.  Such contribution rights shall be subordinate and subject in right of 
payment to the obligations of such Guarantors under the Loan Documents and no Guarantor shall 
exercise such rights of contribution until all Secured Obligations have been paid in full in cash 
and the Commitments have terminated. 


Section 10.07 Guarantee of Payment; Continuing Guarantee.  The guarantee given by 
Parent, in this Article X is a guaranty of payment and not of collection, is a continuing guarantee, 
and shall apply to all Secured Obligations whenever arising. 


**** 
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement 
to be duly executed by their respective authorized officers or other authorized signatories as of 
the day and year first above written. 


 
 


ENDO INTERNATIONAL PLC, as Parent 
 
By:          


Name:  Orla Dunlea 
Title:    Secretary 
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ENDO LLC, as Co-Borrower 
 
 


By:          
Name:  Karen A. Wallace 
Title:    Senior Vice President and Treasurer 
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FIFTH THIRD BANK  


as a Revolving Lender 


 


By:  


 Name:  Tamara M. Dowd 


 Title:    Director 
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SCHEDULE 1.01A 


AGREED SECURITY PRINCIPLES 


Unless otherwise defined herein, capitalized terms used herein and defined in the Agreement to 
which this Schedule 1.01A is attached are used herein as therein defined. 


(A) Considerations 


1. In determining what Liens will be granted by Foreign Loan Parties to secure the Secured 
Obligations (as defined in the Collateral Trust Agreement) the following matters will be taken 
into account.  Liens shall not be created or perfected to the extent that it would: 


(a) result in any breach of corporate benefit, financial assistance, fraudulent preference, thin 
capitalisation laws, capital maintenance rules or the laws or regulations (or analogous 
restrictions) of any applicable jurisdiction or any similar principles which may limit the 
ability of any Foreign Loan Party to provide a guarantee or security or may require that 
that the guarantee or security be limited by an amount or otherwise; 


(b) result in any (x) material risk to the officers of the relevant grantor of Liens in 
contravention of their fiduciary duties and/or (y) risk to the officers of the relevant 
grantor of Liens of civil or criminal or personal liability (in each case, other than arising 
from fraud, gross negligence or wilful misconduct of the relevant officer);  


(c) result in costs that are disproportionate to the benefit obtained by the beneficiaries of the 
Liens by reference to the costs of creating or perfecting the lien versus the value of the 
assets being secured;  


(d) impose an undue administration burden on, or material inconvenience to the ordinary 
course of operations of, the provider of the Lien, in each case which is disproportionate to 
the benefit obtained by the beneficiary of the Lien; and  


(e) create Liens over any assets subject to third party arrangements which are permitted by 
the Loan Documents to the extent (and for so long as) such arrangements prevent those 
assets from being charged, provided that the Foreign Loan Parties shall use reasonable 
endeavours to obtain consent to the charging any such assets if the relevant asset is 
material.  


2. These Agreed Security Principles embody recognition by all parties that there may be certain 
legal, regulatory and practical difficulties (including those in paragraph 1 above) in obtaining 
security from all Foreign Loan Parties in every jurisdiction in which Foreign Loan Parties are 
located, in particular:  


(a) perfection of liens, when required, and other legal formalities will be completed as soon 
as practicable and, in any event, within the time periods specified in the Loan Documents 
or (if earlier or to the extent no such time periods are specified in the Loan Documents) 
within the time periods specified by applicable law in order to ensure due perfection. 
Perfection of security will not be required if it would have a material adverse effect on 
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the ability of the relevant Foreign Loan Party to conduct its operations and business in the 
ordinary course as otherwise permitted by the Loan Documents;  


(b) the maximum granted or secured amount may be limited to minimise stamp duty, 
notarisation, registration or other applicable fees, taxes and duties where the benefit of 
increasing the granted or secured amount is disproportionate to the level of such fees, 
taxes and duties; or 


(c) where a class of assets to be secured includes material and immaterial assets, if the costs 
of granting security over the immaterial assets is disproportionate to the benefit of such 
security, security will be granted over the material assets only.  


For the avoidance of doubt, in these Agreed Security Principles, “cost” includes, but is not limited 
to, income tax cost, registration taxes payable on the creation or enforcement or for the 
continuance of any Liens, stamp duties, the cost of maintaining capital for regulatory purposes, 
out-of-pocket expenses, and other fees and expenses directly incurred by the relevant grantor of 
Liens or any of its direct or indirect owners, subsidiaries or Affiliates. 


(B) Obligations to be Guaranteed and Secured 


1. Subject to paragraph (A) above and to paragraph (B)2 below, the obligations to be secured are the 
Secured Obligations.  The Liens are to be granted in favor of the Collateral Trustee on behalf of 
each Secured Party (as defined in the Collateral Trust Agreement) (or equivalent local procedure 
and unless otherwise necessary in any jurisdictions). Subject to paragraph (B)2 below, the 
obligations to be guaranteed by Foreign Loan Parties are the Secured Obligations. 


For ease of reference, the definitions of the “Secured Obligations” and “Secured Parties” 
(including any singular form of such terms) set forth in the Collateral Trust Agreement should, 
where relevant and to the extent legally possible, be incorporated into each Collateral Document 
(with the capitalised terms used in them having the meaning given to them in the Collateral Trust 
Agreement). Each reference in this Schedule 1.01A to ”Secured Parties”, “Secured Obligations” 
and “Secured Debt Default” (including any singular or plural form of such terms) has the 
respective meaning assigned to such term in the Collateral Trust Agreement. 


2. The Secured Obligations may be limited pursuant to the terms of the relevant Collateral 
Document and the Secured Obligations may be limited pursuant to the terms of the Subsidiary 
Guaranty: 


2.1 to avoid any breach of corporate benefit, financial assistance, fraudulent preference, thin 
capitalisation rules or the laws or regulations (or analogous restrictions) of any applicable 
jurisdiction; and 


2.2 to avoid any (x) material risk to officers of the relevant party that is granting Liens in 
contravention of their fiduciary duties and/or (y) risk to the officers of the relevant grantor of 
Liens of civil or criminal or personal liability (in each case, other than arising from fraud, gross 
negligence or wilful misconduct of the relevant officer). 


(C) General 


1. Where appropriate, defined terms in the Collateral Documents should mirror those in the 
Agreement and the US Security Agreement, as applicable. 
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2. The parties to the Agreement agree to negotiate the form of each Collateral Document in good 
faith.  The form of guarantee is the Subsidiary Guaranty and, with respect to any Foreign Loan 
Party, shall be subject to any limitations as set out in the joinder, supplement or other Guaranty 
applicable to such Foreign Loan Party as may be required in order to comply with local laws in 
accordance with these Agreed Security Principles. 


3. The Liens granted by any Foreign Loan Party in favor of the Collateral Trustee on behalf of each 
Secured Party shall, to the extent possible under local law, be enforceable upon the earlier of (a) 
acceleration of any of the Secured Obligations upon a Secured Debt Default (after giving effect to 
any applicable grace period) under any Security Debt Document and (b) any Secured Debt 
Default resulting from the failure to pay any Obligations when due under any Secured Debt 
Document (after giving effect to any applicable grace period) (an “Enforcement Event”).  


(D) Covenants/Representations and Warranties 


Any representations, warranties or covenants which are required to be included in any Collateral 
Document shall reflect (to the extent to which the subject matter of such representation, warranty 
and covenant is the same as the corresponding representation, warranty and undertaking in this 
Agreement) the commercial deal set out in the Agreement and the US Security Agreement (save 
to the extent that the Collateral Trustee’s  local counsel advise it necessary to include any further 
provisions (or deviate from those contained in this Agreement or the US Security Agreement) in 
order to protect or preserve the Liens granted to the Collateral Trustee on behalf of each Secured 
Party). Accordingly, the Collateral Documents shall not include, repeat or extend clauses set out 
in the Agreement including the representations or undertakings in respect of insurance, 
maintenance of assets, information, indemnities or the payment of costs, in each case, unless 
applicable local counsel advise it necessary in order to ensure the validity of any Collateral 
Document or the perfection of any Lien granted thereunder.  


(E) Liens over Land and Buildings 


1. Subject to (A) and (B) above, any mortgage over (x) real estate owned by a Foreign Loan Party 
with a fair market value of more than $20,000,000 or (y) real estate leased by a Foreign Loan 
Party that is material to the business of such Loan Party and subject to a lease with an unexpired 
term in excess of 90 years will, in each case, charge land and interests in land and buildings, 
except where granting the Lien would contravene any legal or contractual prohibition. 


2. There will be no obligations to investigate title, provide surveys or other insurance or 
environmental due diligence other than to the extent customary under relevant local practice, 
provided such investigation, provision or other due diligence does not result in costs that are 
disproportionate to the benefit obtained by the beneficiaries of the Liens by reference to the costs 
of the investigation, provision or other due diligence versus the value of the real estate asset. 


(F) Liens over Equity Interests 


1. Subject to (A) and (B) above, equitable share charges (or the equivalent in local jurisdictions) will 
be made over Equity Interests in Foreign Loan Parties that are Material Subsidiaries in 
accordance with Section 5.09.  For the avoidance of doubt, share charges over Foreign 
Subsidiaries which are not Material Subsidiaries is not required. 


2. Subject to (A) and (B) above, equitable share charges (or the equivalent in local jurisdictions) 
over Equity Interests in Loan Parties will be granted pursuant to which the Collateral Trustee on 
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behalf of each Secured Party will be entitled, subject to local laws, to transfer the Equity Interests 
and satisfy themselves out of the proceeds of such sale upon enforcement of the Lien. 


3. Subject to (A) and (B) above, to the extent permitted under local law, share pledges should 
contain provisions to ensure that, unless an Enforcement Event has occurred and is continuing, 
the grantor of the Lien is entitled to receive dividends and exercise voting rights in any 
shareholders' meeting of the relevant company (except if exercise would be materially adverse to 
the validity or enforceability of the Lien created or would materially impair the value of the 
shares charged) and if an Enforcement Event has occurred and is continuing the voting and 
dividend receipt rights may only be exercised by the Collateral Trustee on behalf of each Secured 
Party, it being understood that if such Enforcement Event is subsequently remedied or waived, 
the right to receive dividends and the voting rights in any shareholders' meeting of the relevant 
company shall return to the grantor of the Lien. 


4. Liens over Equity Interests will, where possible, automatically charge further Equity Interests 
issued or otherwise contemplate a procedure for the extension (at the cost of the relevant Loan 
Party) of Liens over newly-issued shares. 


5. Liens will not be created over minority shareholdings or Equity Interests in joint ventures where 
the consent of a third party is required before the relevant Loan Party can create a Lien over the 
same unless such consent has been obtained. 


6. Liens will not be created on Equity Interests so long as same constitute Excluded Assets. 


7. No Collateral Document shall contain a provision that requires the consent of the Administrative 
Agent or Collateral Trustee for a Subsidiary to issue additional Equity Interests or to increase its 
share capital. To the extent a Collateral Document contains a provision that conflicts with this 
Section F(7), this Section F(7) governs.. 


(G) Liens over Receivables of Foreign Loan Parties 


1. Except where an Enforcement Event has occurred and is continuing, unless necessary to ensure 
the creation of valid and/or perfected security, (and notwithstanding that the Lien may be 
expressed as a first fixed charge) the proceeds of Receivables shall not be paid into a nominated 
account unless the relevant Foreign Loan Party is able freely to withdraw such money and the 
Foreign Loan Party shall be free to deal with those receivables in the course of its business. 


2. Each relevant Foreign Loan Party shall not be required to notify third party debtors to any 
contracts that have been assigned and/or charged under a Collateral Document unless (i) so 
required by the Collateral Trustee if an Enforcement Event has occurred and is continuing or (ii) 
otherwise customary under relevant local practice and is not materially prejudicial to the business 
relationship of such Foreign Loan Party.  The Collateral Trustee shall however be entitled to give 
such notice if an Enforcement Event has occurred and is continuing.  


3. No Lien will be granted under local law over any Receivables to the extent (and for so long as) 
such Receivable cannot be secured under the terms of the relevant contract (unless the relevant 
local law dictates otherwise), provided that the Foreign Loan Parties shall use reasonable 
endeavours to obtain consent to the charging any such assets if the relevant asset is material.  
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(H) Insurances 


1. Subject to (A) and (B) above, proceeds of material insurance policies owned by each relevant 
Foreign Loan Party (excluding third party liability insurance policies) are to be assigned by way 
of security or pledged to the Collateral Trustee on behalf of each Secured Party.  Proceeds of 
insurance shall be collected and retained by the relevant Foreign Loan Party (without the further 
consent of the Secured Parties) (i) unless such insurance proceeds must be applied to mandatory 
prepayment in accordance with subsection (c)(1) of Section 2.11 of this Agreement or (ii) unless 
an Enforcement Event has occurred and is continuing. 


2. If required by local law to create or perfect the security, notice of the security will be served on 
the insurance provider within 10 Business Days of the security being granted and the Foreign 
Loan Party shall use its reasonable endeavours to obtain an acknowledgement of that notice 
within 30 Business Days of service. If a Foreign Loan Party has used its reasonable endeavours 
but has not been able to obtain acknowledgement its obligations to obtain acknowledgement shall 
cease on the expiry of that 30 Business Days period.   


(I) Material Contracts And Claims 


1. Each relevant Foreign Loan Party shall not be required to notify the counterparties to any 
contracts that have been charged/assigned under a Collateral Document that such contract has 
been so charged/assigned unless (i) required by the Collateral Trustee if an Enforcement Event 
has occurred and is continuing or (ii) otherwise customary under relevant local practice and is not 
materially prejudicial to the business relationship of such Foreign Loan Party.  Liens should not 
be created over contracts, leases or licenses which prohibit assignment or the creation of such 
Liens or which require the consent of third parties for the creation of such Liens or such 
assignment unless the contracts are material and such consent has been obtained. 


2. Proceeds of material contracts and claims shall be collected and retained by the relevant Foreign  
Loan Party (without the further consent of the Secured Parties) (i) unless such proceeds must be 
applied to mandatory prepayment in accordance with subsection (c) of Section 2.11 of this 
Agreement or (ii) unless an Enforcement Event has occurred and is continuing. 


(J) Liens Over Intellectual Property  


1. Subject to (A) and (B) above, Liens over intellectual property will only be required to be 
perfected in the United States of America and Canada; provided that in no event is there any 
requirement to pledge any intellectual property which constitutes Excluded Assets. 


2. If a Foreign Loan Party grants a Lien over any of its intellectual property, it will be free to deal 
with those assets in the course of its business (including without limitation, allowing any 
intellectual property to lapse or become abandoned if, in the reasonable judgment of the Irish 
Holdco, it is no longer economically practicable to maintain or useful in the conduct of the 
business of the Irish Holdco and its Subsidiaries, taken as a whole) until an Enforcement Event 
has occurred and is continuing.  


(K) Liens Over Bank Accounts 


1. Where any Foreign Loan Party is granting a Lien over a bank account it shall, at the request of the 
Collateral Trustee, notify the relevant bank of, and shall use commercially reasonable efforts to 
procure that the relevant bank acknowledges the creation of that Lien. Such Foreign Loan Party 







1441397.03-NYCSR03A - MSW 


shall be free to deal with those accounts in the course of its business until Secured Debt Default 
has occurred and is continuing.  


2. If required by local law to perfect the security and/or to give effect to the making thereof, notice 
of the security will be served on the account bank within 10 Business Days of the security being 
granted and the Foreign Loan Party shall use commercially reasonable endeavours to obtain an 
acknowledgement of that notice within 10 Business Days of service. If the Foreign Loan Party 
has used commercially reasonable endeavours but has not been able to obtain acknowledgement, 
its obligation to obtain acknowledgement shall cease on the expiry of that 20 Business Day 
period. Irrespective of whether notice of the security is required for perfection, if the service of 
notice would prevent the Foreign Loan Party from using a bank account in the course of its 
business, no notice of security shall be served until an Event of Default has occurred and is 
continuing. 


3. Any security over bank accounts shall be subject to any prior security interests in favour of the 
account bank which are created either by law or in the standard terms and conditions of the 
account bank. The notice of security shall request these are waived by the account bank but the 
Foreign Loan Party shall not be required to change its banking arrangements if these security 
interests are not waived or only partially waived. 


4. Notwithstanding the foregoing, (i) the provisions of this Section (K) shall not apply to Excluded 
Accounts; and (ii) no control agreements or account pledge agreements shall be required with 
respect to the perfection of any security interest or Lien in any deposit accounts, securities 
accounts or other accounts.  


(L) Other Material Assets 


Liens shall be given over any other material assets (only to the extent constituting Collateral and 
which are not otherwise covered by the Agreed Security Principles) of any relevant Foreign Loan 
Party from time to time, according to the principles set out herein. Such Foreign Loan Party shall 
be free to deal with those assets in the course of its business until an Enforcement Event has 
occurred and is continuing. 


(M) Perfection of Liens 


1. Where customary, a Collateral Document may contain a power of attorney allowing  the 
Collateral Trustee to perform on behalf of the grantor of the Lien, its obligations under such 
Collateral Document only if an Enforcement Event has occurred and is continuing.    


2. Subject to (A) and (B) above, where obligatory or customary under the relevant local law all 
registrations and filings necessary in relation to the Collateral Documents and/or the Liens 
evidenced or created thereby are to be undertaken within applicable time limits, by the 
appropriate local counsel (based on local law and custom), unless otherwise agreed. 


3. Subject to (A) and (B) above, where obligatory or customary, documents of title relating to the 
assets charged will be required to be delivered to the Collateral Trustee. 


4. Except as explicitly provided herein, notice, acknowledgement or consent to be obtained from a 
third party will only be required where the efficacy of the Lien requires it or where it is 
practicable and reasonable having regard to the costs involved, the commercial impact on the 
Foreign Loan Party in question and the likelihood of obtaining the acknowledgement and, when 
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possible without prejudicing the validity of the Lien concerned, such perfecting procedures shall 
be delayed until an Enforcement Event has occurred and is continuing.  


(N) Liens 


Notwithstanding anything to the contrary contained in this agreement, no provision contained 
herein shall prejudice the right of the Foreign Loan Parties to benefit from the permitted 
exceptions set out in Section 6.02 of the Agreement regarding the granting of Liens over assets. 


(O) Proceeds 


The Collateral Documents will state that the proceeds of enforcement of such Collateral 
Document will be applied as specified in the Collateral Trust Agreement.  


(P) Regulatory consent 


The enforcement of security over shares and the exercise by the Collateral Trustee of voting 
rights in respect of such shares may be subject to regulatory consent.  Accordingly, enforcement 
of any security over any shares subject to such a restriction, and the exercise by the Collateral 
Trustee of the voting rights in respect of any such shares, will be expressed to be conditional upon 
obtaining any consents required by law or regulation. 
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SCHEDULE 2.01 


REVOLVING COMMITMENTS 


LENDER DOLLAR TRANCHE 


COMMITMENT 


MULTICURRENCY TRANCHE 


COMMITMENT 


JPMorgan Chase Bank, N.A. N/A $125,000,000.00 


Citibank, N.A. N/A $125,000,000.00 


Barclays Bank PLC N/A $86,333,333.33 


Credit Suisse AG, Cayman 


Islands Branch 


N/A $86,333,333.33 


Deutsche Bank AG New York 


Branch 


N/A $86,333,333.33 


RBC Capital Markets, LLC N/A $86,333,333.33 


Bank of America, N.A. N/A $80,000,000.02 


Morgan Stanley Senior 


Funding, Inc. 


N/A $61,333,333.33 


Goldman Sachs Lending 


Partners LLC 


 $46,333,333.33 


Goldman Sachs Bank USA N/A $40,000,000.00 


Fifth Third Bank N/A $38,000,000.00 


Sumitomo Mitsui Banking 


Corporation 


N/A $38,000,000.00 


SunTrust Robinson Humphrey, 


Inc. 


N/A $38,000,000.00 


The Bank of Tokyo-Mitsubishi 


UFJ, Ltd. 


N/A $38,000,000.00 


Morgan Stanley Bank, N.A. N/A $25,000,000.00 


AGGREGATE 


COMMITMENTS 


$0.00 $1,000,000,000.00 


 


 


TERM LOAN COMMITMENTS 


LENDER TERM LOAN COMMITMENT 


JPMorgan Chase Bank, N.A. $3,415,000,000.00 


AGGREGATE COMMITMENTS $3,415,000,000.00 


 


 







1 
1441397.03-NYCSR03A - MSW 


SCHEDULE 2.06 


EXISTING LETTERS OF CREDIT 


Customer 
Name 


Company LC # Bank Currency Current 
Amount $ 


Expiry Auto 
Renewal 
Notice 


Beneficiary 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2440
9 


RBC USD 623,600.00 8/11/2014 
- 
Evergreen 


60 Days Huntsville 
Utilities 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2441
0 


RBC USD 18,500.00 8/11/2014 
- 
Evergreen 


60 Days Huntsville 
Utilities 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2443
7 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days Arizona 
State Board 


Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2443
8 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days Oregon 
Board Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2443
9 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days Nevada 
State Board 


Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2444
0 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days Nebraska 
Board Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2444
1 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days State Of 
Indiana 


Board Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2444
2 


RBC USD 100,000.00 10/28/201
4 - 
Evergreen 


60 Days California 
State Board 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2444
3 


RBC USD 5,000.00 10/29/201
4 - 
Evergreen 


60 Days State Of 
Wisconsin 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2444
9 


RBC USD 100,000.00 12/14/201
4 - 
Evergreen 


30 Days Maryland 
Board Of 
Pharmacy 
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Endo 
Pharmaceutical


s  


Qualitest 6644/S2445
0 


RBC USD 100,000.00 12/14/201
4 - 
Evergreen 


30 Days Maryland 
Board Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 6644/S2453
3 


RBC USD 100,000.00 5/12/2014 
- 
Evergreen 


60 Days Wyoming 
State Board 


Of 
Pharmacy 


Endo 
Pharmaceutical


s  


Qualitest 2012050100 Morg
an 
Stanl
ey 


USD 100,000.00 4/30/2014 
- 
Evergreen 


60 Days Western 
Surety 


Company 


Endo 
Pharmaceutical


s 


Endo 
Pharmaceutical


s 


2012041800 Morg
an 
Stanl
ey 


EUR 282,252.00 2/20/19 90 Days Meridian 
Vat LC 


Endo 
Luxembourg 


Finance 
Company I 


SARL 


Endo 
Pharmaceutical


s 
 


DBS 21535 
 


DB 
 


EUR 
 


111,742.02 
 


5/22/2018 
– 
Evergreen 
 


60 Days DB Milan 
 


Endo 
Luxembourg 


Finance 
Company I 


SARL 


Endo 
Pharmaceutical


s 
 


DBS-21536 
 


DB 
 


EUR 
 


140,852.63 
 


5/22/2018 
– 
Evergreen 
 


60 Days DB Milan 
 


Endo 
Luxembourg 


Finance 
Company I 


SARL 


Astora 
Women's 


Health Ireland 
Limited 


 


DBS-21624 
 


DB 
 


EUR 
 


120,000.00 
 


8/8/2017 
 


60 Days DB Brussels 
 


Endo 
Luxembourg 


Finance 
Company I 


SARL 


Endo 
Pharmaceutical


s 
 


DBS-21842 
 


DB 
 


EUR 
 


181,371.55 
 


1/25/2018 
– 
Evergreen 
 


60 Days DB Milan 
 


Endo 
Luxembourg 


Finance 
Company I 


SARL 


Endo 
Pharmaceutical


s 
 


DBS-21843 
 


DB 
 


EUR 
 


246,902.65 
 


1/25/2018 
– 
Evergreen 
 


60 Days DB Milan 
 


Endo 
Luxembourg 


Finance 
Company I 


Endo 
Pharmaceutical


s 
 


DBS-21881 
 


DB 
 


EUR 
 


595,971.27 
 


2/23/2018 
– 
Evergreen 
 


60 Days DB Milan 
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SARL 


Endo 


Luxembourg 


Finance 


Company I 


SARL 


Astora 


Women’s 


Health LLC 


68114148 


 


Bank 


of 


Amer


ica, 


N.A. 


USD $400,000.00 7/31/2017 


with auto 


renewal 


subject to 


final 


maturity 


date of 


3/31/2021 


 


60 Days United 


Properties 


Investment 


LLC 


 


Endo 


Luxembourg 


Finance 


Company I 


SARL 


Endo Health 


Solutions Inc 


 


68129336 


 


Bank 


of 


Amer


ica, 


N.A. 


 


USD 


 


100,000 


 


11/02/201


7 with 


auto 


renewal 


60 days ACE 


American 


Insurance 


Company 
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SCHEDULE 3.01 


SUBSIDIARIES 


(*) - Subsidiary Guarantor 
 


Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Endo Designated 
Activity Company 


Endo International PLC Yes No Ireland 
Designated 


Activity 
Company 


100% 


*Endo Ventures 
Limited 


Endo Designated 
Activity Company 


Yes No Ireland 
Private Limited 


Company 
100% 


*Endo Management 
Limited 


Endo Designated 
Activity Company 


Yes No Ireland 
Private Limited 


Company 
100% 


*Endo TopFin 
Limited 


Endo Designated 
Activity Company 


Yes No Ireland 
Private Limited 


Company 
100% 


*Endo Luxembourg 
Holding Company 


S.a.r.l 


Endo Management 
Limited 


Yes No Luxembourg 
société à 


responsabilité 
limitée  


29.43% 


Endo Designated 
Activity Company 


70.57% 


*Endo Luxembourg 
Finance Company I 


S.a.r.l. 


Endo Luxembourg 
Finance Company II 


S.a r.l. 
Yes No Luxembourg 


société à 
responsabilité 


limitée  
100% 


*Endo Global Finance 
LLC 


Endo Luxembourg 
Holding Company    


S.a r.l 
No No Delaware 


Limited 
Liability 
Company 


90% 


Endo Luxembourg 
Finance Company I 


S.a.r.l. 
10% 


*Endo Finance 
Generics LLC 


Endo Global Finance 
LLC 


No No Delaware 
Limited 
Liability 
Company 


100% 


*Endo Somar 
Holdings B.V. 


Endo Global Finance 
LLC 


No No Netherlands 
Private Limited 


Liability 
Company 


100% 


Endo Receivables 
Limited 


Endo Ventures 
Bermuda Limited 


No No 
Cayman 
Islands 


Limited 
Company 


100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Endo LLC 
Endo Luxembourg 
Finance Company I 


S.a.r.l. 
No No Delaware 


Limited 
Liability 
Company  


100% 


*Endo Finco Inc. 
Endo Luxembourg 
Finance Company I 


S.a.r.l. 
No No Delaware Corporation 100% 


*Par Pharmaceutical 
Holdings, Inc. 


Endo Luxembourg 
Holding Company   


S.a. r.l 


Yes No Delaware Corporation 


90% 


common 


Endo Luxembourg 
Finance Company I 


S.a.r.l. 


10% 
common 


Paladin Labs Inc.  
100% 


preferred 


*Luxembourg Endo 
Specialty 


Pharmaceuticals 
Holding I S.a.r.l. 


Par Pharmaceutical 
Holdings, Inc. 


No No  Luxembourg 
société à 


responsabilité 
limitée 


100% 


*Luxembourg Endo 
Specialty 


Pharmaceuticals 
Holding II S.a.r.l. 


Luxembourg Endo 
Specialty 


Pharmaceuticals 
Holding I S.a.r.l. 


Yes No Luxembourg 
société à 


responsabilité 
limitée 


100% 


*Endo Luxembourg 
Finance Company II 


S.a.r.l. 


Endo Luxembourg 
Holding Company 


S.ar.l 
Yes No Luxembourg 


société à 
responsabilité 


limitée  
100% 


*Endo Finance 
Limited 


Endo Luxembourg 
Finance Company 


II S.a.r.l. 
Yes No Ireland 


Private Limited 
Company 


100% 


*Endo Finance II 
Limited 


Endo Luxembourg 
Finance Company 


II S.a.r.l. 
Yes No Ireland 


Private Limited 
Company 


100% 


*Endo Finance III 
Limited 


Endo Luxembourg 
Finance Company II 


S.a.r.l. 
No No Ireland 


Private Limited 
Company 


100% 


*Endo Finance IV 
Limited 


Endo Finance II 
Limited 


Yes No Ireland 
Private Limited 


Company 
100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Endo Finance V 
Limited 


Endo Luxembourg 
Finance Company I 


S.a.r.l. 
No No Ireland 


Private Limited 
Company 


100% 


*Endo Bermuda 
Finance Limited 


Endo Finance II 
Limited 


Yes No Bermuda 
Limited 


Company 
100% 


*Endo Finance LLC 
Endo Luxembourg 
Finance Company I 


S.a.r.l. 
Yes No Delaware 


Limited 
Liability 
Company 


100% 


*Endo U.S. Inc. 
Endo Ireland Finance 


Limited 
Yes No Delaware Corporation 100% 


*Endo Ventures 
Bermuda Limited 


Endo Ventures Cyprus 
Limited 


No No Bermuda 
Limited 


Company 
100% 


*Endo Health 
Solutions Inc. 


Endo U.S. Inc. 


Yes No Delaware Corporation 


100% 
preferred 


Endo US Holdings 
Luxembourg II S.a.r.l. 


100% 
common 


*Endo 
Pharmaceuticals Inc. 


Endo Health Solutions 
Inc. 


Yes No Delaware Corporation 


18.2%  


Innoteq 2, Inc. 0.34% 


Anchen 
Pharmaceuticals 2, Inc.


1.73% 


Kali Laboratories 2, 
Inc. 


0.44% 


Par Two, Inc. 0.02% 


Par Pharmaceutical 2, 
Inc. 


64.17% 


JHP Group Holdings 2, 
Inc.  


15.1% 


Astora Women's 
Health Ireland 


Limited 


Endo Pharmaceuticals 
Inc. 


No No Ireland 
Private Limited 


Company 
100% 


*Hawk Acquisition 
Ireland Limited  


Endo Health Solutions 
Inc. 


Yes No Ireland 
Private Limited 


Company 
100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Endo Generics 
Holdings, Inc.  


Hawk Acquisition 
Ireland Limited 


No No Delaware Corporation 100% 


*Par Pharmaceutical 
2, Inc. 


Endo Generics 
Holdings, Inc. 


Yes No Delaware Corporation 100% 


*Par Two, Inc. 
Par Pharmaceutical 2, 


Inc. 
Yes No Delaware Corporation 100% 


*JHP Group Holdings 
2, Inc. 


Par Pharmaceutical 2, 
Inc. 


Yes No Delaware Corporation 100% 


*Innoteq 2, Inc. 
Par Pharmaceutical 2, 


Inc. 
No No Delaware Corporation 100% 


*Anchen 2 
Incorporated 


Par Pharmaceutical 2, 
Inc. 


No No Delaware Corporation 100% 


*Anchen 
Pharmaceuticals 2, 


Inc. 
Anchen Incorporated Yes No Delaware Corporation 100% 


*Kali Laboratories 2, 
Inc. 


Endo Generics 
Holdings, Inc. 


No No Delaware Corporation 100% 


*Endo Ireland 
Finance Limited 


Endo Luxembourg 
Finance Company I 


S.a.r.l. 
Yes No Ireland 


Private Limited 
Company 


100% 


*Endo Ireland 
Finance II Limited 


Endo Ireland Finance 
Limited 


No No Ireland 
Private Limited 


Company 
100% 


*Endo US Holdings 
Luxembourg I S.à r.l. 


Endo U.S. Inc. Yes No Luxembourg 
société à 


responsabilité 
limitée  


100% 


*Endo US Holdings 
Luxembourg II S.à r.l. 


Endo US Holdings 
Luxembourg I S.à r.l. 


Yes No Luxembourg 
société à 


responsabilité 
limitée  


100% 


*Endo 
Pharmaceuticals 
Solutions Inc. 


Endo Pharmaceuticals 
Inc. 


Yes No Delaware Corporation 100% 


CPEC LLC 
Endo Pharmaceuticals 


Solutions Inc. 
No No Delaware 


Limited 
Liability 
Company 


100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Endo 
Pharmaceuticals 


Valera Inc. 


Endo Pharmaceuticals 
Solutions Inc. 


Yes No Delaware Corporation 100% 


*Generics 
International (US 


Parent), Inc. 


Endo Pharmaceuticals 
Inc. 


No No Delaware Corporation 100% 


*Par Pharmaceutical 
Companies, Inc. 


Luxembourg Endo 
Specialty 


Pharmaceuticals 
Holdings II S.a.r.l. Yes No Delaware Corporation 


100% 


common 


Paladin Labs Inc.  
100%  


preferred 


*Par Pharmaceutical, 
Inc.  


Par Pharmaceutical 
Companies, Inc. 


Yes No New York Corporation 100% 


*Par Laboratories 
Europe, Ltd. 


Par Pharmaceutical, 
Inc.  


No No 
England and 


Wales 
Limited 


Company 
100% 


*Innoteq, Inc. 
Par Pharmaceutical, 


Inc. 
No No Delaware Corporation 100% 


*Kali Laboratories, 
LLC 


Par Pharmaceutical, 
Inc.  


No No New Jersey 
Limited 
Liability 
Company 


100% 


*Endo Par Innovation 
Company, LLC 


Par Pharmaceutical, 
Inc.  


Yes No Delaware 
Limited 
Liability 
Company 


100% 


*Par, LLC 
Par Pharmaceutical, 


Inc. 
Yes No Delaware 


Limited 
Liability 
Company 


100% 


*Generics 
International (US), 


Inc. 


Par Pharmaceutical, 
Inc.  


No No New York Corporation 100% 


*Generics 
International (US) 2, 


Inc. 


Generics International 
(US Parent), Inc. 


Yes No Delaware Corporation 100% 


*Generics Bidco I, 
LLC 


Generics International 
(US), Inc. 


Yes No Delaware 
Limited 
Liability 
Company 


100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Vintage 
Pharmaceuticals, LLC 


Generics International 
(US), Inc. 


Yes No Delaware 
Limited 
Liability 
Company 


100% 


*Moores Mill 
Properties L.L.C. 


Generics International 
(US), Inc. 


No No Delaware 
Limited 
Liability 
Company 


100% 


*Quartz Specialty 
Pharmaceuticals, LLC 


Generics Bidco I, LLC


No No Delaware 
Limited 
Liability 
Company 


50% 


Vintage 
Pharmaceuticals, LLC 


50% 


Par Formulations 
Private Limited 


Par Pharmaceutical, 
Inc. 


No No India 
Limited 


Company 


99.999% 


Par, LLC 0.001% 


Par Biosciences 
Private Limited 


Par Pharmaceutical, 
Inc. 


No No India 
Limited 


Company 


99.999% 


Par Formulations 
Private Limited 


0.001% 


Par Active 
Technologies Private 


Limited 


Par Pharmaceutical, 
Inc. 


No No India 
Limited 


Company 


99.999% 


Par Formulations 
Private Limited 


0.001% 


*Anchen Incorporated 
Par Pharmaceutical, 


Inc. 
No No New York Corporation 100% 


*Anchen 
Pharmaceuticals, Inc. 


Anchen Incorporated No No Delaware Corporation 100% 


*JHP Group 
Holdings, LLC 


Par Pharmaceutical, 
Inc. 


No No Delaware 
Limited 
Liability 
Company 


100% 


*JHP Acquisition, 
LLC 


JHP Group Holdings, 
LLC 


No No Delaware 
Limited 
Liability 
Company 


100% 


*Par Sterile Products, 
LLC 


JHP Acquisition, LLC Yes No Delaware 
Limited 
Liability 
Company 


100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Astora Holdings, 
LLC 


Endo Pharmaceuticals 
Inc. 


No No Delaware 
Limited 
Liability 
Company 


100% 


*Astora Women’s 
Health, LLC 


Astora Holdings, LLC No No Delaware 
Limited 
Liability 
Company 


100% 


Astora Women's 
Health Bermuda ULC 


Astora Women’s 
Health, LLC 


No No Bermuda 
Unlimited Liability Company 


100% 


Astora Women's 
Health Technologies 


Astora Women’s 
Health, LLC 


No No Ireland 
Private unlimited Company 


99.83% 


Astora Women's 
Health Bermuda ULC 


.17% 


*Astora Women's 
Health Holdings, LLC 


Astora Holdings, LLC No No Delaware 
Limited 
Liability 
Company 


100% 


*Paladin Labs 
Canadian Holding 


Inc. 


Endo Luxembourg 
Finance Company II 


S.a.r.l. 
Yes No Canada Corporation 100% 


*Paladin Labs Inc. 
Paladin Labs Canadian 


Holding Inc. 
Yes No Canada Corporation 100% 


*Endo Ventures Cyprus 
Limited 


Endo Ventures Limited No No Cyprus 
Private Limited 


Liability 
Company 


100% 


Litha Healthcare (Pty) 
Group Limited 


Endo Luxembourg 
Finance Company I 


S.a.r.l. 
No Yes South Africa 


Private 
Company 


100% 


Pharmaplan (Pty) Ltd  
Litha Healthcare Group 


(Pty) Limited  
No Yes South Africa 


Private 
Company 


100% 


OTC Pharma SA (Pty) 
Ltd  


Litha Healthcare Group 
(Pty) Limited  


No Yes South Africa 
Private 


Company 
100% 


Litha Health Care 
Holdings (Pty) Ltd  


Litha Healthcare Group 
(Pty) Limited  


No Yes South Africa 
Private 


Company 
100% 


Firefly Investments 223 
(Pty) Ltd 


Litha Healthcare Group 
(Pty) Limited  


No Yes South Africa 
Private 


Company 
100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


Pharmafrica (Pty) Ltd 


Litha Healthcare Group 
(Pty) Limited 


No Yes South Africa 
Private 


Company 


30% 


Litha Healthcare 
Holdings (Pty) Ltd 


70% 


Litha Healthcare Group 
SSC (Pty) Ltd 


Litha Health Care 
Holdings (Pty) Ltd 


No Yes South Africa 
Private 


Company 
100% 


Litha Medical 
Consumables (Pty) Ltd 


Litha Health Care 
Holdings (Pty) Ltd 


No Yes South Africa 
Private 


Company 
100% 


Litha Pharma (Pty) Ltd 
Litha Health Care 
Holdings (Pty) Ltd 


No Yes South Africa 
Private 


Company 
100% 


Goldex 775 (Pty) Ltd  Litha Pharma (Pty) Ltd No Yes South Africa 
Private 


Company 
100% 


MS Patient Care 
Pharmacy (Pty) Ltd 


Litha Pharma (Pty) Ltd No Yes South Africa 
Private 


Company 
100% 


*DAVA 
Pharmaceuticals, LLC 


Generics International 
(US), Inc. 


Yes No Delaware 
Limited 
Liability 
Company 


50% 


Par Pharmaceutical, 
Inc. 


50% 


*Dava International, LLC DAVA 
Pharmaceuticals, LLC 


No No Delaware 
Limited 
Liability 
Company 


100% 


*Auxilium Pharmaceuticals, LLC 


Endo Pharmaceuticals Inc. 
Yes No Delaware 


Limited Liability Company 


50% 


Generics International (US) 2, Inc. 50% 
*Slate Pharmaceuticals, LLC Actient Pharmaceuticals LLC No No Delaware Limited Liability Company 100% 
*Auxilium International Holdings, LLC Auxilium Pharmaceuticals, LLC No No Delaware Limited Liability Company 100% 


*Actient Pharmaceuticals LLC Auxilium Pharmaceuticals, LLC No No Delaware Limited Liability Company 100% 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


*Actient Therapeutics, LLC 
Actient Pharmaceuticals LLC No No Delaware Limited Liability Company 


95% common 
Slate Pharmaceuticals, LLC 5% common 100% preferred 


*Auxilium US Holdings, LLC Auxilium Pharmaceuticals, LLC Yes No Delaware Limited Liability Company 100% 
*Timm Medical Holdings, LLC Actient Pharmaceuticals LLC No No Delaware Limited Liability Company 100% 


*70 Maple Avenue, LLC Actient Pharmaceuticals LLC No No Delaware Limited Liability Company 100% 
*Auxilium UK Ltd Auxilium Pharmaceuticals, LLC No No 


United Kingdom Private Limited Liability Company 100% 


* Endo Global Ventures Endo Designated Activity Company Yes No Bermuda Unlimited Liability Company 
81.64% common .76% preferred Endo Ventures Cyprus Limited 17.6% common 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable 
Endo Somar Holdings 


B.V. 
No No Mexico 


Sociedad Anónima Promotora de Inversión de Capital Variable 
Effectively 


100% 
Endo Luxembourg 
Finance Company I 


S.a.r.l. 


1 Nominal 
Share 


Serral, Sociedad Anónima 
de Capital Variable 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable No No Mexico 


Sociedad Anónima de Capital Variable 
Effectively 


100% 


Endo Global Finance 
LLC 


1 Nominal 
Share 
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Subsidiary Owner 


Material 
Subsidiary: 


Yes / No 


Unrestricted 
Subsidiary: 


Yes / No Jurisdiction 
Organizational 


Form 
Percentage 
Ownership 


Laboratorios Serral, 
Sociedad Anónima de 


Capital Variable 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable No No Mexico 


Sociedad Anónima de Capital Variable 
Effectively 


100% 


Endo Global Finance 
LLC 


1 Nominal 
Share 


Somar Humana, Sociedad 
Anónima de Capital 


Variable 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable 
No No Mexico 


Sociedad Anónima de Capital Variable 
Effectively 


100% 


Endo Global Finance 
LLC 


1 Nominal 
Share 


Lakeside Salud Humana, 
Sociedad Anónima de 


Capital Variable 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable No No Mexico 


Sociedad Anónima de Capital Variable 
Effectively 


100% 


Endo Global Finance 
LLC 


1 Nominal 
Share 


Pharma Inmobiliria, 
Sociedad Anónima de 


Capital Variable 


Grupo Farmacéutico 
Somar, Sociedad 


Anónima Promotora de 
Inversión de Capital 


Variable 


No No Mexico 


Sociedad Anónima de Capital Variable 100% 
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SCHEDULE 3.06 


MATERIAL LITIGATION 


We and certain of our subsidiaries are involved in various claims, legal proceedings, internal and 
governmental investigations (collectively, proceedings) that arise from time to time in the ordinary course of our 
business, including, among others, those relating to product liability, intellectual property, regulatory compliance 
and commercial matters. While we cannot predict the outcome of these proceedings and we intend to defend 
vigorously our position, an adverse outcome in any of these proceedings could have a material adverse effect on our 
current and future financial position, results of operations and cash flows. Matters that are not being disclosed herein 
are, in the opinion of our management, immaterial both individually and in the aggregate with respect to our 
financial position, results of operations and cash flows. If and when such matters, in the opinion of our management, 
become material either individually or in the aggregate, we will disclose such matters. 


As of March 31, 2017, our reserve for loss contingencies totaled $758.7 million, of which $714.4 million 
relates to our product liability accrual for vaginal mesh cases. Although we believe there is a reasonable possibility 
that a loss in excess of the amount recognized exists, we are unable to estimate the possible loss or range of loss in 
excess of the amount recognized at this time. 


Product Liability 


We and certain of our subsidiaries have been named as defendants in numerous lawsuits in various U.S. 
federal and state courts, as well as in Canada and other countries, alleging personal injury resulting from the use of 
certain products of our subsidiaries. These matters are described below in more detail. 


We believe that certain settlements and judgments, as well as legal defense costs, relating to certain product 
liability matters are or may be covered in whole or in part under our product liability insurance policies with a 
number of insurance carriers. In certain circumstances, insurance carriers reserve their rights to contest or deny 
coverage. We intend to contest vigorously any and all such disputes with our insurance carriers and to enforce our 
rights under the terms of our insurance policies. Accordingly, we will record receivables with respect to amounts due 
under these policies only when the resolution of any dispute has been reached and realization of the potential claim 
for recovery is considered probable. Amounts recovered under our product liability insurance policies will likely be 
less than the stated coverage limits and may not be adequate to cover damages and/or costs relating to claims. In 
addition, there is no guarantee that insurers will pay claims or that coverage will otherwise be available. 


Vaginal Mesh Cases. In October 2008, the FDA issued a Public Health Notification (October 2008 Public 
Health Notification) regarding potential complications associated with transvaginal placement of surgical mesh to 
treat pelvic organ prolapse (POP) and stress urinary incontinence (SUI). The notification provided recommendations 
and encouraged physicians to seek specialized training in mesh procedures, to advise their patients about the risks 
associated with these procedures and to be diligent in diagnosing and reporting complications. 


In July 2011, the FDA issued an update to the October 2008 Public Health Notification regarding mesh to 
further advise the public and the medical community of the potential complications associated with transvaginal 
placement of surgical mesh to treat POP and SUI. In the July 2011 update, the FDA stated that adverse events are 
not rare. Furthermore, the FDA questioned the relative effectiveness of transvaginal mesh as a treatment for POP as 
compared to non-mesh surgical repair. The July 2011 notification continued to encourage physicians to seek 
specialized training in mesh procedures, to consider and to advise their patients about the risks associated with these 
procedures and to be diligent in diagnosing and reporting complications. In January 2016, the FDA issued a 
statement reclassifying surgical mesh for transvaginal POP repair from Class II to Class III. Surgical mesh for SUI 
repair remains a Class II device. 
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In January 2012, the FDA ordered manufacturers of transvaginal surgical mesh used for POP and of single 
incision mini-slings for urinary incontinence, such as our AMS subsidiary, to conduct post-market safety studies and 
to monitor adverse event rates relating to the use of these products. The FDA agreed to place 16 AMS study orders 
on hold for a variety of reasons. AMS commenced three of these post-market study orders. However, due to the 
wind-down of the Astora business in 2016, AMS notified the FDA of its termination of these studies and the FDA 
has confirmed closure of those studies. 


Since 2008, we and certain of our subsidiaries, including AMS and/or Astora, have been named as defendants 
in multiple lawsuits in the U.S. in various state and federal courts, including a multidistrict litigation (MDL) in the 
U.S. District Court for the Southern District of West Virginia (MDL No. 2325), in Canada, where various class 
action and individual complaints are pending, and in other countries alleging personal injury resulting from the use 
of transvaginal surgical mesh products designed to treat POP and SUI. Plaintiffs in these suits allege various 
personal injuries including chronic pain, incontinence and inability to control bowel function and permanent 
deformities, and seek compensatory and punitive damages, where available. 


We and certain plaintiffs’ counsel representing mesh-related product liability claimants have entered into 
various Master Settlement Agreements (MSAs) and other settlement agreements regarding settling up to 
approximately 49,000 filed and unfiled mesh claims handled or controlled by the participating counsel for an 
aggregate total of approximately $2.8 billion. These MSAs, which were executed at various times since June 2013, 
were entered into solely by way of compromise and settlement and are not in any way an admission of liability or 
fault by us or any of our subsidiaries. All MSAs are subject to a process that includes guidelines and procedures for 
administering the settlements and the release of funds. In certain cases, the MSAs provide for the creation of QSFs 
into which funds may be deposited pursuant to certain schedules set forth in those agreements. All MSAs have 
participation thresholds regarding the claims represented by each law firm party to the MSA. If certain participation 
thresholds are not met, then we will have the right to terminate the settlement with that law firm. In addition, one 
agreement gives us a unilateral right of approval regarding which claims may be eligible to participate under that 
settlement. To the extent fewer claims than are authorized under an agreement participate, the total settlement 
payment under that agreement will be reduced by an agreed-upon amount for each such non-participating claim. 
Funds deposited in QSFs are included in restricted cash and cash equivalents in the Condensed Consolidated 
Balance Sheets. 


Distribution of funds to any individual claimant is conditioned upon the receipt of documentation 
substantiating the validity of the claim, a full release and a dismissal of the entire action or claim as to all AMS 
parties and affiliates. Prior to receiving funds, an individual claimant is required to represent and warrant that liens, 
assignment rights or other claims identified in the claims administration process have been or will be satisfied by the 
individual claimant. Confidentiality provisions apply to the amount of settlement awards to participating claimants, 
the claims evaluation process and procedures used in conjunction with award distributions, and the negotiations 
leading to the settlements. 


We expect that valid claims under the MSAs will continue to be settled. However, we intend to vigorously 
contest pending and future claims that are invalid, for which settlement is unable to be reached or that are in excess 
of the maximum claim amounts under the applicable MSAs. In addition to claims covered by MSAs, we are 
currently aware of approximately 10,500 claims that have been filed, asserted or that we believe are likely to be 
asserted. These claims have not been accrued for because we lack sufficient information to determine whether any 
potential loss is probable. In addition, there may be other claims asserted in the future. It is currently not possible to 
estimate the number or validity of any such future claims. 
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In order to evaluate whether a claim is probable of a loss, we must obtain and evaluate certain information 
pertaining to each individual claim, including but not limited to the following items: the name and social security 
number of the plaintiff, evidence of an AMS implant, the date of implant, the date the claim was first asserted to 
AMS and medical records establishing the injury alleged. Without access to and review of at least this information 
and the opportunity to evaluate it, we are not in a position to determine a claim’s validity or whether a loss is 
probable. Further, the timing and extent to which we obtain this information and our evaluation thereof, is often 
impacted by items outside of our control, including, without limitation, the normal cadence of the litigation process 
and the provision of claim information to us by plaintiff’s counsel. 


We will continue to monitor the situation, and, if appropriate, we will make further adjustments to our product 
liability accrual based on new information. We intend to continue exploring all options as appropriate in our best 
interests, and depending on developments, there is a possibility that we will suffer adverse decisions or verdicts of 
substantial amounts, or that we will enter into additional monetary settlements. Any unfavorable outcomes as a 
result of such litigation or settlements with respect to any asserted or unasserted claims could have a material 
adverse effect on our business, financial condition, results of operations and cash flows. 


As of the date of this report, we believe that the current product liability accrual includes all known claims for 
which liability is probable. 


The following table presents the changes in the vaginal mesh QSFs and product liability accrual balance 
during the three months ended March 31, 2017 (in thousands): 


 


Qualified 
Settlement 


Funds 


Product Liability 
Accrual 


Balance as of December 31, 2016...........................................................................................................$ 275,987 $ 963,117


Additional charges .................................................................................................................................. — —


Cash contributions to Qualified Settlement Funds ................................................................................. 243,344  —


Cash distributions to settle disputes from Qualified Settlement Funds................................................... (247,530 ) 


Cash distributions to settle disputes ........................................................................................................ — (1,224


Other ....................................................................................................................................................... 240  —


Balance as of March 31, 2017 ................................................................................................................$ 272,041 $ 714,363


The entire portion of the $714.4 million product liability accrual amount shown above is classified in the 
Current portion of the legal settlement accrual in the March 31, 2017 Condensed Consolidated Balance Sheets. 
Charges related to vaginal mesh product liability for all periods presented are reported in Discontinued operations, 
net of tax in our Condensed Consolidated Statements of Operations. 


We expect to fund the payments under all current settlement agreements over the remainder of 2017. As the 
funds are disbursed out of the QSFs from time to time, the product liability accrual will be reduced accordingly with 
a corresponding reduction to restricted cash and cash equivalents. In addition, we may pay cash distributions to 
settle disputes separate from the QSFs, which will also decrease the product liability accrual and decrease cash and 
cash equivalents. 







1441397.03-NYCSR03A - MSW 


We were contacted in October 2012 regarding a civil investigation initiated by a number of state attorneys 
general into mesh products, including transvaginal surgical mesh products designed to treat POP and SUI. In 
November 2013, we received a subpoena relating to this investigation from the state of California, and we have 
subsequently received additional subpoenas from California and other states. We are currently cooperating with this 
investigation. At this time, we cannot predict or determine the outcome of this investigation or reasonably estimate 
the amount or range of amounts of fines or penalties, if any, that might result from a settlement or an adverse 
outcome from this investigation. 


Testosterone Cases. We and certain of our subsidiaries, including Endo Pharmaceuticals Inc. (EPI) and 
Auxilium Pharmaceuticals, Inc. (subsequently converted to Auxilium Pharmaceuticals, LLC and hereinafter referred 
to as Auxilium), along with other pharmaceutical manufacturers, have been named as defendants in lawsuits alleging 
personal injury resulting from the use of prescription medications containing testosterone, including FORTESTA® 
Gel, DELATESTRYL®, TESTIM®, TESTOPEL®, AVEED® and STRAINT®. Plaintiffs in these suits allege various 
personal injuries, including pulmonary embolism, stroke and other vascular and/or cardiac injuries and seek 
compensatory and/or punitive damages, where available. In June 2014, an MDL was formed to include claims 
involving all testosterone replacement therapies filed against EPI, Auxilium, and other manufacturers of such 
products, and certain transferable cases pending in federal court were coordinated in the U.S. District Court for the 
Northern District of Illinois as part of MDL No. 2545. In addition, litigation has also been filed against EPI in the 
Court of Common Pleas for Philadelphia County and in certain other state courts. Litigation similar to that described 
above may also be brought by other plaintiffs in various jurisdictions, and we expect cases brought in federal court 
to be transferred to the U.S. District Court for the Northern District of Illinois as tag-along actions to MDL No. 
2545. However, we cannot predict the timing or outcome of any such litigation, or whether any such additional 
litigation will be brought against us. We intend to contest the litigation vigorously and to explore all options as 
appropriate in our best interests. As of April 25, 2017, approximately 1,250 cases are currently pending against us; 
some of which may have been filed on behalf of multiple plaintiffs. The first MDL trial against Auxilium involving 
TESTIM® is set to begin in November 2017; the first trial against Auxilium in the Court of Common Pleas for 
Philadelphia County involving TESTIM® is set to begin in January 2018; and the first MDL trial against EPI 
involving FORTESTA® Gel is set to begin in September 2018. 


In November 2015, the U.S. District Court for the Northern District of Illinois entered an order granting 
defendants’ motion to dismiss claims involving certain testosterone products that were approved pursuant to 
ANDAs, including TESTOPEL®. Plaintiffs filed a motion for reconsideration and clarification of this order. In 
March 2016, the District Court granted plaintiffs’ motion in part and entered an order permitting certain claims to go 
forward to the extent they are based on allegations of fraudulent off-label marketing. 
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In November 2014, a civil class action complaint was filed in the U.S. District for the Northern District of 
Illinois against EPI, Auxilium, and various other manufacturers of testosterone products on behalf of a proposed 
class of health insurance companies and other third party payors that had paid for certain testosterone products, 
alleging that the marketing efforts of EPI, Auxilium, and other defendant manufacturers with respect to certain 
testosterone products constituted racketeering activity in violation of 18 U.S.C. §1962(c), and other civil Racketeer 
Influenced and Corrupt Organizations Act claims. Further, the complaint alleged that EPI, Auxilium, and other 
defendant manufacturers violated various state consumer protection laws through their marketing of certain 
testosterone products and raised other state law claims. In March 2015, defendants filed a motion to dismiss the 
complaint and plaintiffs responded by filing amended complaints, which defendants also moved to dismiss. In 
February 2016, the District Court granted in part and denied in part defendants’ motion to dismiss. The District 
Court declined to dismiss plaintiffs’ claims for conspiracy to commit racketeering activity in violation of 18 U.S.C. 
§1962(d) and claims for negligent misrepresentation. In April 2016, plaintiffs filed a third amended complaint, 
which defendants moved to dismiss in June 2016. In August 2016, the court denied the motion to dismiss and we 
filed a response to the third amended complaint in September 2016. In October 2015, a similar civil class action 
complaint was filed against EPI and other defendant manufacturers in the U.S. District for the Northern District of 
Illinois. Similar litigation may be brought by other plaintiffs. We are unable to predict the outcome of this matter or 
the ultimate legal and financial liability, if any, and at this time cannot reasonably estimate the possible loss or range 
of loss for this matter, if any, but we intend to contest this litigation vigorously and will explore all options as 
appropriate in our best interests. 


Unapproved Drug Litigation 


In September 2013, the State of Louisiana filed a petition for damages against certain of our subsidiaries, EPI 
and Generics Bidco I, LLC, and over 50 other pharmaceutical companies alleging the defendants or their 
subsidiaries marketed products that were not approved by the FDA. See State of Louisiana v. Abbott Laboratories, 
Inc., et al., C624522 (19th Jud. Dist. La.). The State of Louisiana sought damages, fines, penalties, attorneys’ fees 
and costs under various causes of action. In October 2015, the District Court ordered judgment for defendants on 
their exception for no right of action. The State of Louisiana appealed that decision and in October 2016, the 
Louisiana Court of Appeals, First Circuit, issued a decision affirming the dismissal as to certain counts and reversing 
the dismissal as to others. The State filed a petition for rehearing, which was denied by the court in December 2016. 
Both sides applied to Louisiana Supreme Court for a writ of certiorari to review the First Circuit’s decision. Those 
writs were denied in March 2017. 


In March 2017, the State of Mississippi filed a complaint against our subsidiary EPI in the Chancery Court 
for the First Judicial District of Hinds County, Mississippi, alleging that EPI marketed products that were not 
approved by the FDA. The State of Mississippi seeks damages, penalties, attorneys’ fees, costs, and other relief 
under various causes of action. In April 2017, EPI removed this case to the U.S. District Court for the Southern 
District of Mississippi. See State of Mississippi v. Endo Pharmaceuticals Inc., No. 3:17-CV-277 (S.D. Miss.). 


We intend to contest the above cases vigorously and to explore other options as appropriate in our best 
interests. Litigation similar to that described above may also be brought by other plaintiffs in various jurisdictions. 
However, we cannot predict the timing or outcome of any such litigation, or whether any such litigation will be 
brought against us. We are unable to predict the outcome of this matter or the ultimate legal and financial liability, if 
any, and at this time cannot reasonably estimate the possible loss or range of loss for this matter, if any. 
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Opioid-Related Litigations, Subpoenas and Document Requests 


In June 2014, Corporation Counsel for the City of Chicago filed suit in Illinois state court against multiple 
defendants, including our subsidiaries Endo Health Solutions Inc. (EHSI) and EPI, for alleged violations of city 
ordinances and other laws relating to defendants’ alleged opioid sales and marketing practices. In June 2014, the 
case was removed to the U.S. District Court for the Northern District of Illinois. In December 2014, defendants 
moved to dismiss the amended complaint and in May 2015, the District Court issued an order granting that motion 
in part, dismissing the case as to EHSI and EPI. In August 2015, plaintiff filed its second amended complaint against 
multiple defendants, including EPI and EHSI. In November 2015, defendants moved to dismiss the second amended 
complaint. In September 2016, the District Court granted in part and denied in part defendants’ motions to dismiss 
and provided plaintiff an opportunity to amend its complaint. Plaintiff filed the third amended complaint in October 
2016. In December 2016, defendants moved to dismiss the re-pled claims in the third amended complaint, and filed 
their answers as to the claims not previously dismissed by the Court. 


In May 2014, a lawsuit was filed in California Superior Court (Orange County) in the name of the People of 
the State of California, acting by and through County Counsel for Santa Clara County and the Orange County 
District Attorney, against multiple defendants, including our subsidiaries EHSI and EPI (with EPI being added as 
part of the first amended complaint in June 2014). The complaint asserts violations of California’s statutory Unfair 
Competition and False Advertising laws, as well as asserting a claim for public nuisance, based on alleged 
misrepresentations in connection with sales and marketing of opioids, including OPANA®. Plaintiff seeks 
declaratory relief, restitution, civil penalties (including treble damages), abatement, an injunction, and attorneys’ fees 
and costs. Defendants, which include our subsidiaries, filed various motions attacking the pleadings, including one 
requesting that the Superior Court refrain from proceeding under the doctrines of primary jurisdiction and equitable 
abstention. That motion was granted in August 2015, and the case was stayed pending further proceedings and 
findings by the FDA. In June 2016, plaintiffs filed a motion to lift the stay and to amend the complaint. Defendants, 
including EHSI and EPI, opposed that motion. Following a hearing in July 2016, the court provided plaintiffs an 
opportunity to seek leave to file another amended complaint. In August 2016, plaintiffs filed a renewed motion to lift 
the stay and amend the complaint. In October 2016, the court granted, in part, plaintiffs’ renewed motion to lift the 
stay and the plaintiffs filed their third amended complaint. Defendants’ response to the third amended complaint is 
not due at this time. 


In December 2015, a lawsuit was filed in the Chancery Court of the First Judicial District of Hinds County, 
Mississippi by the State of Mississippi against multiple defendants, including our subsidiaries EHSI and EPI. The 
complaint alleges violations of Mississippi’s Consumer Protection Act and various other claims arising out of 
defendants’ alleged opioid sales and marketing practices. Plaintiff seeks declaratory relief, restitution, civil penalties, 
abatement, an injunction, and attorneys’ fees and costs. In March 2016, defendants moved to dismiss the complaint 
and to transfer the case from Hinds County to Rankin County. The motion to transfer was denied in February 2017. 
In March 2017, Defendants petitioned for an interlocutory appeal of that ruling, and [that petition remains pending. 
The motion to dismiss also remains pending. 


In August 2016, the County of Suffolk, New York filed suit in New York state court against multiple 
defendants, including our subsidiaries EHSI and EPI, for alleged violations of state false and deceptive advertising 
and other statutes, public nuisance, common law fraud, and unjust enrichment based on opioid sales and marketing 
practices. The County of Suffolk is seeking compensatory damages, interest, costs, disbursements, punitive 
damages, treble damages, penalties and attorneys’ fees. Defendants, including our subsidiaries, filed motions to 
dismiss and to stay in January 2017. In February 2017, Broome County, New York, and Erie County, New York, 
filed similar suits in New York state court. 
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In March 2017, the Boone County Commission filed suit in the U.S. District Court for the Southern District 
of West Virginia against multiple defendants, including our subsidiary Generics Bidco I, LLC, for the alleged 
violation of federal and state safety laws designed to monitor, detect, and prevent the diversion of controlled 
substances. The complaint generally seeks compensatory and punitive damages for the alleged creation of a public 
nuisance. 


With respect to the litigations brought on behalf of the City of Chicago, the People of the State of California, 
the State of Mississippi, the Counties of Suffolk, Broome and Erie and the Boone County Commission, we intend to 
contest those matters vigorously. We are unable to predict the outcome of these matters or the ultimate legal and 
financial liability, if any, and at this time cannot reasonably estimate the possible loss or range of loss, if any, for 
these matters but will explore all options as appropriate in our best interests. 


In September 2014, our subsidiaries EHSI and EPI received a Request for Information from the State of 
Tennessee Office of the Attorney General and Reporter seeking documents and information regarding the sales and 
marketing of opioids, including OPANA® ER. We are currently cooperating with the State of Tennessee Office of 
the Attorney General and Reporter in this investigation. 


In August 2015, our subsidiaries EHSI and EPI received a subpoena from the State of New Hampshire Office 
of the Attorney General seeking documents and information regarding the sales and marketing of opioids, including 
OPANA® ER. We were cooperating with the State of New Hampshire Office of the Attorney General in its 
investigation until we learned it was being assisted by outside counsel hired on a contingent fee basis. The New 
Hampshire Attorney General initiated an action in the Superior Court for the State of New Hampshire to enforce the 
subpoena despite this contingent fee arrangement, and we (along with other companies that had received similar 
subpoenas) responded by filing a motion for protective order to preclude the use of contingent fee counsel. In 
addition, we filed a separate motion seeking declaratory relief. In March 2016, the Superior Court granted the 
motion for protective order on the grounds that the contingent fee agreement was invalid as ultra vires and that the 
office of the Attorney General had acted outside of its statutory authority in entering into the agreement with the 
contingent fee counsel. In April 2016, both the New Hampshire Attorney General and the companies that received 
subpoenas from the New Hampshire Attorney General, including EHSI and EPI, appealed, in part, the March 2016 
Superior Court order to the New Hampshire Supreme Court. Those appeals are pending. In April 2016, the New 
Hampshire Attorney General also entered into a new agreement with outside counsel. In response, the companies 
that received a subpoena from the New Hampshire Attorney General, including EHSI and EPI, moved to enforce a 
part of the protective order issued by the Superior Court in March 2016 that is not being appealed by EHSI and EPI. 
That motion was denied in August 2016. 


In April 2016, EHSI and EPI received a Civil Investigative Demand (CID) from the Department of Justice 
(DOJ) for the State of Oregon seeking documents and information regarding the sales and marketing of OPANA® 
ER. We are currently cooperating with the State of Oregon in its investigation. 


In November 2016, Endo International plc and EPI received an Administrative Subpoena from the Office of 
the Attorney General of Maryland seeking documents and information regarding the sales and marketing of opioid 
products. We are currently cooperating with the State of Maryland in its investigation. 


In March 2017, EPI received a subpoena from the Office of the Attorney General of New Jersey seeking 
documents and information regarding the sales and marketing of opioid products. We are currently cooperating with 
the State of New Jersey in its investigation. 
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Antitrust Litigation and Investigations 


Multiple direct and indirect purchasers of LIDODERM® have filed a number of cases against our subsidiary 
EPI and co-defendants Teikoku Seiyaku Co., Ltd., Teikoku Pharma USA, Inc. (collectively, Teikoku) and Actavis 
plc and certain of its subsidiaries (collectively, Actavis), which was subsequently acquired by Teva Pharmaceuticals 
Industries Ltd and its subsidiaries (collectively, Teva) from Allergan plc (Allergan). Certain of these actions have 
been asserted on behalf of classes of direct and indirect purchasers, while others are individual cases brought by one 
or more alleged direct or indirect purchasers. The complaints in these cases generally allege that EPI, Teikoku and 
Actavis entered into an anticompetitive conspiracy to restrain trade through the settlement of patent infringement 
litigation concerning U.S. Patent No. 5,827,529 (the ‘529 patent) and other patents. Some of the complaints also 
allege that Teikoku wrongfully listed the ‘529 patent in the Orange Book as related to LIDODERM®, that EPI and 
Teikoku commenced sham patent litigation against Actavis and that EPI abused the FDA citizen petition process by 
filing a citizen petition and amendments solely to interfere with generic companies’ efforts to obtain FDA approval 
of their versions of LIDODERM®. The cases allege violations of Sections 1 and 2 of the Sherman Act (15 U.S.C. §§ 
1, 2) and various state antitrust and consumer protection statutes as well as common law remedies in some states. 
These cases generally seek damages, treble damages, disgorgement of profits, restitution, injunctive relief and 
attorneys’ fees. 


The U.S. Judicial Panel on Multidistrict Litigation, pursuant to 28 U.S.C. § 1407, issued an order in April 
2014 transferring these cases as In Re Lidoderm Antitrust Litigation, MDL No. 2521, to the U.S. District Court for 
the Northern District of California. The court granted plaintiffs’ motions for class certification filed on behalf of 
classes of direct and indirect purchasers in February 2017. Trial is currently scheduled to begin in late 2017. We 
cannot predict whether or not additional cases similar to those described above will be filed by other plaintiffs or the 
timing or outcome of any such litigation. We expect any such cases brought in federal court to be transferred to the 
Northern District of California as tag-along actions to In Re Lidoderm Antitrust Litigation. 


Multiple direct and indirect purchasers of OPANA® ER have filed cases against our subsidiaries EHSI and 
EPI, and other pharmaceutical companies, including Penwest Pharmaceuticals Co., which we subsequently acquired, 
and Impax Laboratories Inc. (Impax), all of which have been transferred and coordinated for pretrial proceedings in 
the U.S. District Court for the Northern District of Illinois by the Judicial Panel on Multidistrict Litigation. Some of 
these cases have been filed on behalf of putative classes of direct and indirect purchasers, while others have been 
filed on behalf of individual retailers or health care benefit plans. These cases generally allege that the agreement 
reached by EPI and Impax to settle patent infringement litigation concerning multiple patents pertaining to OPANA® 
ER and EPI’s introduction of the re-formulation of OPANA® ER violated antitrust laws. The complaints allege 
violations of Sections 1 and 2 of the Sherman Act (15 U.S.C. §§ 1, 2), various state antitrust and consumer 
protection statutes, as well as state common law. These cases generally seek damages, treble damages, disgorgement 
of profits, restitution, injunctive relief and attorneys’ fees. In February 2016, the District Court issued orders (i) 
denying defendants’ motion to dismiss the claims of the direct purchasers, (ii) denying in part and granting in part 
defendants’ motion to dismiss the claims of the indirect purchasers, but giving them permission to file amended 
complaints and (iii) granting defendants’ motion to dismiss the complaints filed by certain retailers, but giving them 
permission to file amended complaints. In response to the District Court’s orders, the indirect purchasers filed an 
amended complaint to which the defendants filed a renewed motion to dismiss certain claims, and certain retailers 
also filed amended complaints. The defendants successfully moved to dismiss the indirect purchaser unjust 
enrichment claims arising under the laws of the states of California, Rhode Island and Illinois. We cannot predict 
whether or not additional cases similar to those described above will be filed by other plaintiffs or the timing or 
outcome of any such litigation. 
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We are unable to predict the outcome of these matters or the ultimate legal and financial liability, if any, and 
at this time cannot reasonably estimate the possible loss or range of loss for these matters, if any, but will explore all 
options as appropriate in our best interests. 


In February 2014, our subsidiary EPI received a CID (the February 2014 CID) from the U.S. Federal Trade 
Commission (the FTC). The FTC issued a second CID to EPI in March 2014 (the March 2014 CID). The February 
2014 CID requested documents and information concerning EPI’s settlement agreements with Actavis and Impax 
settling the OPANA® ER patent litigation, EPI’s Development and Co-Promotion Agreement with Impax, and EPI’s 
settlement agreement with Actavis settling the LIDODERM® patent litigation, as well as information concerning the 
marketing and sales of OPANA® ER and LIDODERM®. The March 2014 CID requested documents and 
information concerning EPI’s acquisition of U.S. Patent No. 7,852,482 (the ‘482 patent), as well as additional 
information concerning certain litigation relating to, and the marketing and sales of, OPANA® ER. The FTC also 
issued subpoenas for investigational hearings (similar to depositions) to our employees and former employees. In 
March 2016, the FTC filed a lawsuit in the U.S. District Court for the Eastern District of Pennsylvania against us 
and our subsidiary EPI, as well as against Allergan, Actavis, Impax and Teikoku, alleging generally that the 
LIDODERM® settlement agreements with Actavis and the OPANA® ER settlement agreement with Impax 
constituted, in whole or part, unfair methods of competition in violation Section 5(a) of the FTC Act, 15 U.S.C. § 
45(a). The FTC also alleged that one provision of the agreement with Actavis violated Section 7 of the Clayton Act, 
15 U.S.C. § 18. Concurrently with the filing of the FTC’s complaint, Teikoku entered into a consent judgment with 
the FTC and was dismissed from the case. The FTC’s complaint sought injunctive and declaratory relief and other 
remedies, including restitution and disgorgement. In June 2016, we joined in the defendants’ motion to sever 
OPANA® ER-related claims from the LIDODERM®-related claims. In July 2016, a motion to dismiss was filed on 
behalf of all remaining defendants. In October 2016, the District Court granted the defendants’ motion to sever the 
claims and ordered the FTC to file a new complaint for the OPANA® ER-related claims and to amend the existing 
complaint to include only the LIDODERM®-related claims. The District Court also denied the defendants’ motion to 
dismiss as moot with leave to refile in each of the two separate actions. Subsequently in October 2016, the FTC 
voluntarily dismissed its pending complaint against us without prejudice. Following the FTC’s voluntary dismissal, 
in October 2016, we, along with Impax and Actavis, filed two separate lawsuits against the FTC in the Eastern 
District of Pennsylvania seeking declaratory judgment relating, respectively, to the FTC’s OPANA® ER-related 
claims and LIDODERM®-related claims. The declaratory judgment actions each sought a declaration by the court 
that the FTC does not have the authority under the FTC Act to bring its claims in federal court or to seek 
disgorgement. The declaratory judgment action concerning the OPANA® ER-related claims also sought a declaration 
that the FTC’s claims are time-barred. In December 2016, the FTC filed a motion to dismiss the declaratory 
judgment actions for failure to state a claim. In January 2017, we entered into a settlement with the FTC pursuant to 
which the FTC re-filed claims against us, our subsidiary EPI, and other defendants in the U.S. District Court for the 
Northern District of California and concurrently filed a joint motion for entry of a Stipulated Order dismissing the 
claims against us and EPI, with prejudice. The Stipulated Order involves no monetary payment to the FTC and no 
admission of liability. Under the Stipulated Order, we agreed to dismiss our claims in the declaratory judgment 
actions, and also agreed to certain covenants relating to the future settlement of patent infringement litigation for a 
period of 10 years. These covenants, which are consistent with Endo’s current practices in settling patent 
infringement cases, include a prohibition on patent settlement agreements that prevent the marketing of authorized 
generic products or that involve certain payments to generics manufacturers. The FTC agreed that the prior dismissal 
of its claims against us in the Eastern District of Pennsylvania will be treated as being with prejudice, that it will 
bring no other claims against us arising from the OPANA® ER and LIDODERM® settlements and that it would also 
dismiss with prejudice its claims against our subsidiary Par Pharmaceutical Companies, Inc. (subsequently renamed 
Endo Generics Holdings, Inc. and with its subsidiaries and affiliates, referred to in this Note 11. Commitments and 
Contingencies as Par) in the action FTC v. Actavis, Inc., et al. pending in the U.S. District Court for the Northern 
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District of Georgia. The Stipulated Order also requires the FTC to consider in good faith any requested 
modifications proposed by us in the event of a material change in the law governing the antitrust implications of 
patent infringement settlements. As of February 2017, the Stipulated Order of dismissal has been entered by the 
Northern District of California, we have dismissed the declaratory judgment actions filed against the FTC in the 
Eastern District of Pennsylvania, and the FTC has dismissed its claims against Par in the Actavis case in the 
Northern District of Georgia. 


In November 2014, EPI received a CID from the State of Florida Office of the Attorney General issued 
pursuant to the Florida Antitrust Act of 1980, Section 542.28 seeking documents and other information concerning 
EPI’s settlement agreement with Actavis settling the LIDODERM® patent litigation, as well as information 
concerning the marketing and sales of LIDODERM®. 


In February 2015, EHSI and EPI received CIDs for Production of Documents and Information from the State 
of Alaska Office of Attorney General issued pursuant to Alaska’s Antitrust and Unfair Trade Practices and Consumer 
Protection law seeking documents and other information concerning settlement agreements with Actavis and Impax 
settling the OPANA® ER patent litigation as well as information concerning EPI’s settlement agreement with 
Actavis settling the LIDODERM® patent litigation, as well as information concerning the marketing and sales of 
LIDODERM®. 


In February 2016, EPI received a CID from the State of South Carolina Office of the Attorney General 
seeking documents and other information concerning EPI’s settlement agreement with Actavis settling the 
LIDODERM® patent litigation, as well as information concerning the marketing and sales of LIDODERM®. 


In January 2009, the FTC filed a lawsuit against our subsidiary, Par, in the U.S. District Court for the Central 
District of California, which was subsequently transferred to the U.S. District Court for the Northern District of 
Georgia, and which alleged violations of antitrust law arising out of Par’s settlement of certain patent litigation 
concerning the generic version of AndroGel®. The FTC complaint sought a finding that Par’s settlement agreement 
violates Section 5(a) of the FTC Act, and a permanent injunction against Par’s ability to engage in certain types of 
patent settlements in the future. Beginning in February 2009, certain private plaintiffs, including distributors and 
retailers, filed similar litigation. Generally, the complaints in the remaining private plaintiff suits seek equitable 
relief, unspecified damages and costs. 


In February 2010, the District Court granted a motion to dismiss the FTC’s claims and granted in part and 
denied in part a motion to dismiss the claims of the private plaintiffs. In April 2012, the U.S. Court of Appeals for 
the 11th Circuit affirmed the District Court’s decision on the motion to dismiss the FTC’s claims. In September 2012, 
the District Court granted a motion for summary judgment against the private plaintiffs’ claims of sham litigation. In 
July 2013, the Supreme Court of the U.S. reversed the Court of Appeals’ and District Court’s decisions concerning 
the FTC action and remanded the case to the District Court for further proceedings. In May 2016, those private 
plaintiffs representing the putative class of indirect purchasers voluntarily dismissed their case against Par with 
prejudice. In February 2017, pursuant to the Stipulated Order described above, the FTC dismissed its claims against 
Par with prejudice. Claims by the direct purchasers are still pending. We intend to contest this litigation vigorously 
and to explore all options as appropriate in our best interests. 


In February 2015, Par received a CID from the Office of the Attorney General for the State of Alaska seeking 
production of certain documents and information regarding Par’s settlement of the AndroGel® patent litigation as 
well as documents produced in the aforementioned litigation filed by the FTC. 
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We are currently cooperating with the State of Florida Office of the Attorney General, the State of Alaska 
Office of the Attorney General and the State of South Carolina Office of the Attorney General in their respective 
investigations. Investigations and lawsuits similar to these antitrust matters described above may be brought by 
others. We are unable to predict the outcome of these investigations or litigations or the ultimate legal and financial 
liability, if any, and at this time cannot reasonably estimate the possible loss or range of loss for these investigations 
or litigations, if any, but will explore all options as appropriate in our best interests. 


In July 2016, Fresenius Kabi USA, LLC (Fresenius) filed a complaint against Par and its subsidiary Par 
Sterile Products, LLC in the U.S. District Court for the District of New Jersey alleging that Par and its subsidiary 
engaged in an anticompetitive scheme to exclude competition from the market for vasopressin solution for 
intravenous injection in view of Par’s VASOSTRICT® (vasopressin) product. The complaint alleges violations of 
Sections 1 and 2 of The Sherman Antitrust Act, 15 U.S.C. §§ 1, 2, as well as the antitrust law and common law of 
the state of New Jersey, alleging that Par and its subsidiary entered into exclusive supply agreements with one or 
more active pharmaceutical ingredient (API) manufacturers and that Fresenius has been unable to obtain vasopressin 
API in order to file an ANDA to obtain FDA approval for its own vasopressin product. Fresenius seeks actual, treble 
and punitive damages in an unspecified amount, attorneys’ fees and costs and injunctive relief and demands a trial 
by jury. In September 2016, Par and its subsidiary filed a motion to dismiss the case for Fresenius’ failure to 
properly state a claim under the antitrust laws. In February 2017, the District Court denied Par’s motion to dismiss. 
We are unable to predict the outcome of this matter or the ultimate legal and financial liability, if any, and at this 
time cannot reasonably estimate the possible loss or range of loss, if any, for this matter. We intend to contest the 
litigation vigorously and to explore all options as appropriate in our best interests. 


False Claims Act Litigation 


The Attorneys General of Florida, Indiana and Virginia and the U.S. Office of Personnel Management (the 
USOPM) have issued subpoenas, and the Attorneys General of Michigan, Tennessee, Texas, and Utah have issued 
CIDs, to our subsidiary, Par, among other companies. The demands generally request documents and information 
pertaining to allegations that certain of Par’s sales and marketing practices caused pharmacies to substitute ranitidine 
capsules for ranitidine tablets, fluoxetine tablets for fluoxetine capsules, and two 7.5 mg buspirone tablets for one 15 
mg buspirone tablet, under circumstances in which some state Medicaid programs at various times reimbursed the 
new dosage form at a higher rate than the dosage form being substituted. Par has provided documents in response to 
these subpoenas to the respective Attorneys General and the USOPM. The aforementioned subpoenas and CIDs 
culminated in the federal and state law qui tam action brought on behalf of the U.S. and several states by Bernard 
Lisitza. The complaint was unsealed in August 2011. Lisitza’s corrected second amended complaint generally seeks 
(i) a finding that defendants violated and be enjoined from future violations of the federal False Claims Act and state 
false claims acts; (ii) treble damages and maximum civil penalties for each violation of the federal False Claims Act 
and state false claims acts; (iii) an applicable percentage share of the proceeds; and (iv) expenses, fees, and costs. 
The U.S. intervened in this action and filed a separate complaint in September 2011, alleging claims for violations of 
the Federal False Claims Act and common law fraud. The U.S.’s second corrected complaint generally seeks (i) 
treble damages and civil penalties for violations under the federal False Claims Act and (ii) compensatory and 
punitive damages for common law fraud. The states of Michigan and Indiana have also intervened as to claims 
arising under their respective state false claim acts, common law fraud, and unjust enrichment. Michigan’s 
complaint generally seeks (i) treble damages and civil penalties and (ii) common law compensatory and punitive 
damages. Indiana’s amended complaint generally seeks treble damages, costs, and attorney’s fees. We intend to 
vigorously defend this lawsuit. At this time, we are unable to predict the outcome of this matter or the ultimate legal 
and financial liability, if any, and at this time cannot reasonably estimate the possible loss or range of loss for this 
matter, if any. 
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Pricing Matters 


In March 2016, EPI received a CID from the U.S. Attorney’s Office for the Southern District of New York. 
The CID requested documents and information regarding contracts with Pharmacy Benefit Managers regarding 
FROVA®. We are currently cooperating with this investigation. 


In December 2014, our subsidiary Par received a Subpoena to Testify Before Grand Jury from the Antitrust 
Division of the DOJ and issued by the U.S. District Court for the Eastern District of Pennsylvania. The subpoena 
requested documents and information focused primarily on product and pricing information relating to Par’s 
authorized generic version of Lanoxin (digoxin) oral tablets and Par’s generic doxycycline products, and on 
communications with competitors and others regarding those products. Par is currently cooperating fully with the 
investigation. 


In December 2015, EPI received Interrogatories and Subpoena Duces Tecum from the State of Connecticut 
Office of Attorney General requesting information regarding pricing of certain of its generic products, including 
doxycycline hyclate, amitriptyline hydrochloride, doxazosin mesylate, methotrexate sodium and oxybutynin 
chloride. We are currently cooperating with this investigation. 


We are unable to predict the outcome of the foregoing investigations or the ultimate legal and financial 
liability, if any, and at this time cannot reasonably estimate the possible loss or range of loss, if any, for these matters 
but will explore all options as appropriate in our best interests. 


Beginning in December 2015, two complaints, including a class action complaint, were filed in the 
Philadelphia Court of Common Pleas against us and certain of our subsidiaries, including Par Pharmaceutical, Inc. 
(PPI), along with other manufacturers of generic pharmaceutical products, seeking compensatory and punitive or 
treble damages, as well as injunctive relief, and alleging that certain marketing and pricing practices by the 
defendant companies violated state law, including consumer protection law. The class action complaint was 
subsequently removed to the U.S. District Court for the Eastern District of Pennsylvania, and the plaintiff filed an 
amended complaint. In January 2017, defendants moved to dismiss the amended class action complaint, and that 
motion remains pending. The case in the Philadelphia Court of Common Pleas is stayed pending resolution of the 
class action. Additional similar claims may be brought by other plaintiffs in various jurisdictions. We intend to 
contest the litigation vigorously and to explore all options as appropriate in our best interests. 


Beginning in March 2016, several class action complaints were filed in the U.S. District Courts for the 
Eastern District of Pennsylvania and the District of Rhode Island against us and certain of our subsidiaries, including 
PPI, and other manufacturers seeking compensatory and punitive or treble damages, as well as injunctive relief, and 
alleging that certain marketing and pricing practices regarding digoxin and doxycycline violated federal and/or state 
antitrust laws and/or gave rise to state consumer protection and/or unjust enrichment claims. The U.S. Judicial Panel 
on Multidistrict Litigation, pursuant to 28 U.S.C. §1407, issued an order in August 2016 establishing coordinated or 
consolidated pretrial proceedings for these cases in the U.S. District Court for the Eastern District of Pennsylvania 
under the caption In Re Generic Digoxin and Doxycycline Antitrust Litigation, MDL No. 2724. The direct purchaser 
plaintiffs and indirect purchaser plaintiffs filed consolidated amended class action complaints in January 2017, and 
defendants moved to dismiss those complaints in March 2017. An independent pharmacy plaintiff filed a similar 
class action complaint in the U.S. District Court for the Eastern District of Pennsylvania in March 2017. Additional 
similar claims may be brought by other plaintiffs in various jurisdictions. We intend to contest the litigation 
vigorously and to explore all options as appropriate in our best interests. 
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Since November 2016, several class action complaints have been filed in the U.S. District Court for the 
Eastern District of Pennsylvania against certain of our subsidiaries, including PPI, and other manufacturers seeking 
compensatory and punitive or treble damages, as well as injunctive relief, and alleging that certain marketing and 
pricing practices regarding divalproex ER violated federal and/or state antitrust laws and/or gave rise to state 
consumer protection and/or unjust enrichment claims. Additional similar claims may be brought by other plaintiffs 
in various jurisdictions. We intend to contest the litigation vigorously and to explore all options as appropriate in our 
best interests. 


Beginning in December 2016, multiple class action complaints were filed in the U.S. District Court for the 
Eastern District of Pennsylvania and U.S. District Court for the Southern District of New York against us and certain 
of our subsidiaries, including PPI, and other manufacturers seeking compensatory and punitive or treble damages, as 
well as injunctive relief, and alleging that certain marketing and pricing practices regarding propranolol violated 
federal and/or state antitrust laws and/or gave rise to state consumer protection and/or unjust enrichment claims. 
Defendants moved to dismiss one direct purchaser complaint pending in the Eastern District of Pennsylvania in 
March 2017. The remaining Eastern District of Pennsylvania actions relating to propranolol were stayed pending a 
ruling from the U.S. Judicial Panel on Multidistrict Litigation on the motion to transfer described below. In the 
Southern District of New York actions, the indirect purchasers filed a consolidated amended complaint in February 
2017, and the direct purchasers filed a consolidated amended complaint in March 2017. Defendants moved to 
dismiss both consolidated amended complaints, and those motions were denied in April 2017, except as to certain 
state law claims brought by the indirect purchaser plaintiffs. Additional similar claims may be brought by other 
plaintiffs in various jurisdictions. We intend to contest the litigation vigorously and to explore all options as 
appropriate in our best interests. 


Beginning in March 2017, several class action complaints were filed in the U.S. District Court for the Eastern 
District of Pennsylvania against our subsidiary PPI and other manufacturers seeking compensatory and punitive or 
treble damages, as well as injunctive relief, and alleging that certain marketing and pricing practices regarding 
baclofen violated federal and/or state antitrust laws and/or gave rise to state consumer protection and/or unjust 
enrichment claims. Additional similar claims may be brought by other plaintiffs in various jurisdictions. We intend 
to contest the litigation vigorously and to explore all options as appropriate in our best interests. 


Also beginning in March 2017, several class action complaints were filed, in the U.S. District Courts for the 
Eastern District of Pennsylvania and the Southern District of New York against us and certain of our subsidiaries, 
including PPI, and other manufacturers seeking compensatory and punitive or treble damages, as well as injunctive 
relief, and alleging that certain marketing and pricing practices regarding amitriptyline hydrochloride violated 
federal and/or state antitrust laws and/or gave rise to state consumer protection and/or unjust enrichment claims. 
Additional similar claims may be brought by other plaintiffs in various jurisdictions. We intend to contest the 
litigation vigorously and to explore all options as appropriate in our best interests. 
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In January 2017, Rochester Drug Co-Operative, Inc. filed a motion with the U.S. Judicial Panel on 
Multidistrict Litigation seeking to transfer certain of the foregoing antitrust complaints to the U.S. District Court for 
the Eastern District of Pennsylvania for inclusion in MDL No. 2724, which would then be renamed In re Generic 
Pharmaceuticals Pricing Antitrust Litigation. In April 2017, the U.S. Judicial Panel on Multidistrict Litigation 
issued an order renaming MDL No. 2724 as requested and expanding it to include actions in which: (a) plaintiffs 
assert claims for price fixing of generic drugs in violation of the Sherman Act and/or state antitrust laws on behalf of 
overlapping putative nationwide classes of direct or indirect purchasers of generic pharmaceuticals; (b) the average 
market price of the subject generic pharmaceutical is alleged to have increased between 2012 and the present; (c) 
defendants are alleged to have effectuated the alleged conspiracy through direct company-to-company contacts and 
through joint activities undertaken through trade associations, in particular meetings of the Generic Pharmaceutical 
Association; and (d) the allegations stem from the same government investigation into anticompetitive conduct in 
the generic pharmaceuticals industry. Pursuant to this order, the propranolol and amitriptyline hydrochloride cases 
filed in the U.S. District Court for the Southern District of New York have been or we expect will be transferred to 
the U.S. District Court for the Eastern District of Pennsylvania as part of MDL No. 2724. As noted above, the 
digoxin and doxycycline, divalproex ER, and baclofen cases are already pending in the U.S. District Court for the 
Eastern District of Pennsylvania. 


We are unable to predict the outcome of the foregoing matters or the ultimate legal and financial liability, if 
any, and at this time cannot reasonably estimate the possible loss or range of loss, if any, for these matters but will 
explore all options as appropriate in our best interests. 


Securities Related Class Action Litigation 


In May 2016, a putative class action entitled Craig Friedman v. Endo International plc, Rajiv Kanishka 
Liyanaarchie de Silva and Suketu P. Upadhyay was filed in the U.S. District Court for the Southern District of New 
York by an individual shareholder on behalf of himself and all similarly situated shareholders. In August 2016, the 
Steamfitters’ Industry Pension Fund and Steamfitters’ Industry Security Benefit Fund were appointed lead plaintiffs 
in the action. In October 2016, a second amended complaint was filed, which added Paul Campanelli as a defendant, 
and we filed a motion to dismiss the case. In response, and without resolving the motion, the Court permitted lead 
plaintiffs to file a third amended complaint. The lawsuit alleges violations of Sections 10(b) and 20(a) of the 
Exchange Act based on the Company’s revision of its 2016 earnings guidance and certain disclosures about its 
generics business, the integration of Par and its subsidiaries, certain other alleged business issues and the receipt of a 
CID from the U.S. Attorney’s Office for the Southern District of New York regarding contracts with Pharmacy 
Benefit Managers concerning FROVA®. Lead plaintiffs seek class certification, damages in an unspecified amount 
and attorneys’ fees and costs. We filed a motion to dismiss the third amended complaint in December 2016. Briefing 
on that motion has been completed but no ruling has been issued. We are unable to predict the outcome of this 
matter or the ultimate legal and financial liability, if any, and at this time cannot reasonably estimate the possible 
loss or range of loss, if any, for this matter, but will explore all options as appropriate in our best interests and we 
intend to defend this lawsuit vigorously. 
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In February 2017, a putative class action entitled Public Employees’ Retirement System of Mississippi v. Endo 
International plc was filed in the Court of Common Pleas of Chester County, Pennsylvania by an institutional 
purchaser of shares in our June 2, 2015 public offering, on behalf of itself and all similarly situated purchasers. The 
lawsuit alleges violations of Sections 11, 12(a)(2) and 15 of the Securities Act of 1933 against Endo, certain of 
Endo’s current and former directors and officers, and the underwriters who participated in the offering, based on 
certain disclosures about Endo’s generics business. In March 2017 defendants removed the case to the U.S. District 
Court for the Eastern District of Pennsylvania. We are unable to predict the outcome of this matter or the ultimate 
legal and financial liability, if any, and at this time cannot reasonably estimate the possible loss or range of loss, if 
any, for this matter, but will explore all options as appropriate in our best interests and we intend to defend this 
lawsuit vigorously. 


Paragraph IV Certifications on OPANA® ER 


In late 2012, two patents (U.S. Patent Nos. 8,309,122 and 8,329,216) were issued to EPI covering OPANA® 
ER (oxymorphone hydrochloride extended-release tablets CII). In December 2012, EPI filed a complaint against 
Actavis in U.S. District Court for the Southern District of New York for patent infringement based on its ANDA for 
a non-INTAC® technology version of OPANA® ER. In May 2013 and June 2013, EPI filed similar suits in the U.S. 
District Court for the Southern District of New York against the following applicants for non-INTAC® technology 
OPANA® ER: Roxane Laboratories, Inc. (Roxane) and Ranbaxy Laboratories Limited, which was acquired by Sun 
Pharmaceutical Industries Ltd. (Ranbaxy). Those suits allege infringement of U.S. Patent Nos. 7,851,482, 8,309,122, 
and 8,329,216. In July 2013, Actavis and Roxane were granted FDA approval to market all strengths of their 
respective non-INTAC® technology formulations of OPANA® ER. A trial in this case was held from March 2015 
through April 2015 in the U.S. District Court for the Southern District of New York. In August 2015, the District 
Court ruled that all defendants infringed the claims of U.S. Patent Nos. 8,309,122 and 8,329,216. The District Court 
also ruled that the defendants failed to show that U.S. Patent Nos. 8,309,122 and 8,329,216 were invalid, enjoined 
the defendants from launching their generic products until the expiration of those patents and directed Actavis to 
withdraw its generic product within 60 days. In October 2015, the District Court tolled the 60-day period until it 
decided two pending post-trial motions. In April 2016, the District Court issued an order upholding its August 2015 
ruling in EPI’s favor and confirming the prior injunction against the manufacture or sale of the generic version of the 
non-INTAC® technology OPANA® ER currently offered by Actavis and the additional approved but not yet 
marketed generic version of the product developed by Roxane. The defendants filed appeals to the Court of Appeals 
for the Federal Circuit. We intend to continue vigorously asserting our intellectual property rights and to oppose any 
such appeal. 
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From September 21, 2012 through October 30, 2013, EPI and its partner Grünenthal received Paragraph IV 
Notices from each of Teva Pharmaceuticals USA, Inc., Amneal Pharmaceuticals, LLC (Amneal), ThoRx 
Laboratories, Inc. (ThoRx), Actavis, Impax and Ranbaxy (now Sun Pharmaceutical Industries Ltd.), advising of the 
filing by each such company of an ANDA for a generic version of the formulation of OPANA® ER with INTAC® 
technology. These Paragraph IV Notices refer to U.S. Patent Nos. 7,851,482, 8,075,872, 8,114,383, 8,192,722, 
8,309,060, 8,309,122 and 8,329,216, which variously cover the formulation of OPANA® ER, a highly pure version 
of the active pharmaceutical ingredient and the release profile of OPANA® ER. EPI filed lawsuits against each of 
these filers in the U.S. District Court for the Southern District of New York. Each lawsuit was filed within the 45-
day deadline to invoke a 30-month stay of FDA approval pursuant to the Hatch-Waxman legislative scheme. A trial 
in this case was held from March 2015 through April 2015 in the U.S. District Court for the Southern District of 
New York against the remaining filers. In August 2015, the District Court issued an Opinion holding that all 
defendants infringed the claims of U.S. Patent Nos. 8,309,060, 8,309,122 and 8,329,216. The Opinion also held that 
the defendants had shown that U.S. Patent No. 8,309,060 was invalid, but that the defendants had failed to show that 
U.S. Patent Nos. 8,309,122 and 8,329,216 were invalid. The District Court also issued an Order enjoining the 
defendants from launching their generic products until the expiration of U.S. Patent Nos. 8,309,122 and 8,329,216. 
The defendants filed appeals to the Court of Appeals for the Federal Circuit. We intend to continue to vigorously 
assert our intellectual property and oppose appeals by the defendants. However, there can be no assurance that we 
and/or Grünenthal will be successful. If we are unsuccessful and Teva, Amneal, ThoRx, Actavis or Impax is able to 
obtain FDA approval of its product, generic versions of OPANA® ER INTAC® technology may be launched prior to 
the applicable patents’ expirations in 2023. Additionally, we cannot predict or determine the timing or outcome of 
this defense but will explore all options as appropriate in our best interests. 


In August 2014 and October 2014, the U.S. Patent Office issued U.S. Patent Nos. 8,808,737 and 8,871,779 
respectively, which cover a method of using OPANA® ER and a highly pure version of the active pharmaceutical 
ingredient of OPANA® ER. In November 2014, EPI filed lawsuits against Teva, ThoRx, Actavis, Impax, Ranbaxy, 
Roxane, Amneal, and Sandoz Inc. based on their ANDAs filed against both the INTAC® technology and non-
INTAC® technology versions of OPANA® ER. Those lawsuits were filed in the U.S. District Court for the District of 
Delaware alleging infringement of these new patents, which expire in 2027 and 2029, respectively. On November 
17, 2015, the District Court held the ‘737 patent invalid for claiming unpatentable subject matter. That patent has 
been dismissed from all suits and the suits administratively closed as to that patent, subject to appeal at the end of 
the case on the ‘779 patent. Beginning July 11, 2016, a three-day trial was held in the U.S. District Court for the 
District of Delaware against Teva and Amneal for infringement of the ‘779 patent. In October 2016, the District 
Court issued an Opinion holding that the defendants infringed the claims of U.S. Patent No. 8,871,779. The Opinion 
also held that the defendants had failed to show that U.S. Patent No. 8,871,779 was invalid. The District Court 
issued an Order enjoining the defendants from launching their generic products until the expiration of U.S. Patent 
No. 8,871,779 in November 2029. A trial for infringement of the ‘799 patent by Actavis was held in February 2017 
in the same court (U.S. District Court for the District of Delaware) in front of the same judge. 


We intend to defend vigorously our intellectual property rights and to pursue all available legal and regulatory 
avenues in defense of both the non-INTAC® technology formulation OPANA® ER and the INTAC® technology 
formulation OPANA® ER, including enforcement of the product’s intellectual property rights and approved labeling. 
However, there can be no assurance that we will be successful. If we are unsuccessful, competitors that already have 
obtained, or are able to obtain, FDA approval of their products may be able to launch their generic versions of 
OPANA® ER prior to the applicable patents’ expirations. Additionally, we cannot predict or determine the timing or 
outcome of related litigation but will explore all options as appropriate in our best interests. In addition to the above 
litigation, it is possible that another generic manufacturer may also seek to launch a generic version of OPANA® ER 
and challenge the applicable patents. 
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Paragraph IV Certification on FORTESTA® Gel 


In January 2013, EPI and its licensor Strakan Limited received a notice from Watson advising of the filing by 
Watson of an ANDA for a generic version of FORTESTA® (testosterone) Gel. In February 2013, EPI filed a lawsuit 
against Watson in the U.S. District Court for the Eastern District of Texas, Marshall division. Because the suit was 
filed within the 45-day period under the Hatch-Waxman Act for filing a patent infringement action, we believe that it 
triggered an automatic 30-month stay of approval under the Act. A two-day trial was held on or about February 26 
and 27, 2015. In August 2015, the District Court issued an Order holding that the asserted patents are valid and are 
infringed by Watson’s ANDA. As a result, the District Court ordered that the effective date for the approval of 
Watson’s ANDA to be the date no sooner than the latest expiration date of the ’913 Patent and the ’865 Patent in 
November of 2018. Watson filed an appeal in October 2015. In October 2016, the Court of Appeals for the Federal 
Circuit issued an opinion upholding the District Court’s decision. 


We intend, and have been advised by Strakan Limited that it too intends, to defend vigorously FORTESTA® 
Gel and to pursue all available legal and regulatory avenues in defense of FORTESTA® Gel, including enforcement 
of the product’s intellectual property rights and approved labeling. However, there can be no assurance that we 
and/or Strakan will be successful. We cannot predict or determine the timing or outcome of this litigation but will 
explore all options as appropriate in our best interests. In addition to the above litigation, it is possible that another 
generic manufacturer may also seek to launch a generic version of FORTESTA® Gel and challenge the applicable 
patents. 


Other Proceedings and Investigations 


In addition to the above proceedings, proceedings similar to those described above may also be brought in the 
future. Additionally, we are involved in, or have been involved in, arbitrations or various other proceedings that arise 
from the normal course of our business. We cannot predict the timing or outcome of these other proceedings. 
Currently, neither we nor our subsidiaries are involved in any other proceedings that we expect to have a material 
effect on our business, financial condition, results of operations and cash flows.
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SCHEDULE 3.07 


COMPLIANCE WITH LAWS 


In February 2014, we entered into a Deferred Prosecution Agreement (DPA) with the U.S. 
Department of Justice and a Corporate Integrity Agreement (CIA) with the U.S. Department of Health 
and Human Services to resolve allegations regarding the promotion of Lidoderm®. In March 2013, our 
subsidiary, Par, entered into a CIA and a Plea Agreement with the U.S. Department of Justice to resolve 
allegations regarding the promotion of Megace ES®. Those agreements place certain obligations on us 
related to the marketing of our branded pharmaceutical products and our healthcare regulatory 
compliance program, including reporting requirements to the U.S. government, detailed requirements for 
our compliance program, code of conduct, and policies and procedures, and the requirement to engage an 
Independent Review Organization. We have implemented procedures and practices to comply with the 
CIA, including the engagement of an Independent Review Organization. In the event we breach the DPA, 
the Plea Agreement, and/or the CIA, there is a risk the government would seek remedies provided for in 
those agreements, including instituting criminal prosecution against us, seeking to impose stipulated 
penalties, or seeking to exclude us from participation in Federal health care programs. 
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SCHEDULE 5.12 


POST-CLOSING OBLIGATIONS 


In accordance with the terms of the Credit Agreement and applicable Collateral Documents, Parent shall, 
or shall cause its Restricted Subsidiaries to, take the following actions within the applicable time periods 
set forth below; provided that any such time period may be extended in the reasonable discretion of the 
Administrative Agent. 


1. Use commercially reasonable efforts to discharge the hypothec granted by Paladin Labs Inc. in favour of 
ODF Pharma Inc. (formerly known as 7729391 CANADA INC.) on December 21, 2010, and registered at 
the Register of Personal and Movable Real Rights under number 10-0903461-0001 within 60 days of the 
Closing Date. 


2. Delivery of legal opinion by Lavery, de Billy, L.L.P. confirming that the deed of hypothec among Paladin 
Labs Inc. and Paladin Labs Canadian Holding Inc., as grantors, and Wilmington Trust, National 
Association, as hypothecary representative, dated April 26, 2017 has been registered in all places in the 
Province of Québec which are currently necessary to render same opposable to third parties within 45 days 
of the Closing Date. 


3. Delivery of bank account notices pursuant to the terms of the UK Security Documents. . 


4. Delivery of bank account notices pursuant t to the Cyprus Security Documents. 


5. Delivery of bank account notices pursuant to the Bermuda Security Documents.  


6. Entry into a pledge agreement by Endo Designated Activity Company with respect to its shares in Endo 
Luxembourg Holding Company I S.à r.l within 90 days of the Closing Date. 


7. Delivery of the stock certificates and related transfer powers with respect to the equity owned in Endo 
Ventures Cyprus Limited by Endo Ventures Limited in accordance with the Irish Security Documents 
within 45 days of the Closing Date. 


8. Delivery of the stock certificate and related transfer power evidencing Endo Luxembourg Finance 
Company II S.a r.l.'s ownership in Paladin Labs Canadian Holding Inc. within 45 days of the Closing Date. 


9. Within 45 days of the Closing Date, delivery of the transfer powers relating to the following stock 
certificates: 


a. Stock power in the name of Endo Luxembourg Finance Company I S.a r.l. relating to Certificate 
No. C-1 issued by Endo Finco Inc. 


b. Transfer power in the name of Endo Luxembourg Finance Company I S.a r.l. relating to 
Certificate No. 4 issued by Endo LLC 


c. Stock Power in the name of Endo Luxembourg Finance Company I S.a r.l.  relating to Certificate 
No. 3 issued by Par Pharmaceutical Holdings, Inc. 


d. Stock Power in the name of Endo Luxembourg Holding Company S.a r.l.  relating to Certificate 
No. 4 issued by Par Pharmaceutical Holdings, Inc. 


e. Transfer power in the name of Auxilium Pharmaceuticals, LLC relating to Certificate No. C-1 
issued by Actient Pharmaceuticals LLC 
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f. Stock Power in the name of Endo Health Solutions Inc. relating to Certificate No. 14 issued by 
Endo Pharmaceuticals Inc. 


g. Stock Power in the name of Par Pharmaceutical 2, Inc. relating to Certificate No. 15 issued by Par 
Pharmaceuticals Inc. 


h. Stock Power in the name of Endo U.S. Inc. relating to Certificate No. 1 issued by Endo Health 
Solutions Inc. 


i. Stock power in the name of Endo Pharmaceuticals Inc. relating to Certificate No. 1 issued by 
Endo Pharmaceuticals Solutions Inc. 


j. Stock Power in the name of Par Pharmaceutical, Inc. relating to Certificate No. 1 issued by 
Generics International (US), Inc. 


10. Within 45 days of the Closing Date, delivery of the below listed stock certificates and related transfer 
powers. 


Owner Issuer 
Certificate 
Number Shares 


Type of Shares 


Slate Pharmaceuticals, LLC Actient Therapeutics 
LLC 


P-3 100 Preferred 


Slate Pharmaceuticals, LLC Actient Therapeutics 
LLC 


C-4 5 Common 


 


11. Within 45 days of the Closing Date, delivery of the following notes and corresponding allonges: 


a. Promissory note issued by Endo Luxembourg Finance Company I S.à r.l. to Endo Finance LLC on 
August 29, 2014 in the principal amount of $17,500,000. 


b. Promissory note issued by Endo Luxembourg Finance Company I S.à r.l. to Endo Finance LLC on 
December 17, 2014 in the principal amount of $160,000,000. 


c. Promissory note issued by Endo Luxembourg Finance Company I S.à r.l. to Endo Finance LLC on 
January 7, 2015 in the principal amount of $110,000,000. 


12. Within 45 days of the Closing Date, delivery of the allonges relating to the following notes: 


Holder Issuer Principal Amount Maturity 


Auxilium Pharmaceuticals, 
LLC (formerly Auxilium 
Pharmaceuticals, Inc.) 
(previously held by Auxilium 
International Holdings, Inc.) 


Endo U.S. Inc. $52,441,991 01/29/2025 


Auxilium Pharmaceuticals, 
LLC (formerly Auxilium 
Pharmaceuticals, Inc.) 
(previously held by Auxilium 
US Holdings, LLC) 


Endo U.S. Inc. $416,829,000 01/29/2025 
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Endo U.S. Inc. (formerly held 
by Endo Pharmaceuticals Inc.) 


Astora Women’s Health 
Holdings, LLC (formerly 
American Medical Systems 
Holdings, Inc.) 


$400,000,000  08/03/18 


 


13. To the extent requested by the Administrative Agent in accordance with Section 5.09 of the 
Credit Agreement and within the timeframe specified therein, entry into a Mortgage and the 
delivery of any related Mortgage Instruments (to the extent required under the Credit Agreement) 
with respect to the following properties: 


Moores Mill Properties, L.L.C. 120 Vintage Drive  


Huntsville AL 35811 


Moores Mill Properties, L.L.C. 130 Vintage Drive  


Huntsville AL 35811 


Moores Mill Properties, L.L.C. 150 Vintage Drive  


Huntsville AL 35811 


Par Sterile Products, LLC 870 Parkdale Road 


Rochester, MI 48307 


 


For the avoidance of doubt, no Mortgage will be entered (and no Mortgage Instruments will be obtained) 
with respect to the property owned by Par Pharmaceutical, Inc. located at One and Two Ram Ridge Road  


Chestnut Ridge, NY 10977.
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SCHEDULE 6.01 


EXISTING INDEBTEDNESS 


1. $55,000 – 1.50% Convertible Senior Subordinated Notes due 2018 of Auxilium 
Pharmaceuticals, Inc. 


1. Indebtedness of approximately $182,050 pursuant to the Master Unified Lease 
Agreement dated January 2013, between Canon Business Solutions, Inc. and Endo 
Pharmaceuticals Inc.    


2. Indebtedness of approximately $2,803,000 pursuant to the Microsoft E3 Enterprise 
Agreement dated August 2014, between Microsoft and Endo Pharmaceuticals Inc.    


3. Indebtedness pursuant to the Lease Agreement by and between Canadian Property 
Holdings Inc., duly represented by its mandatory Credit Management Limited, as general 
partner of Credit Management L.P. and Paladin Labs Inc. for the term commencing on 
January 1, 2014 and expiring on December 31, 2018.  Initial monthly rent is $13,967.42 
plus share of taxes operating expenses and electricity.  


4. Indebtedness pursuant to the Lease Agreement between CREIT Management L.P.  and 
Paladin Labs Inc. dated December 1, 2003.  Initial annual rent $63,000.00, initial 
operating expenses $72,800.00 both of which increased after the second year 


5. Compulsorily Convertible Debenture Agreement between Par Pharmaceutical, Inc., as 
CCD Holder, and Par Formulations Private Limited, as Company. 


6. Build to Suit Lease Agreement, made as of the 28th day of October, 2011, by and between 
Endo Pharmaceuticals and RT/TC Atwater LP. 


7. Master Continuing Guaranty, dated March 21, 2017, by Endo Designated Activity 
Company in favor of Bank of America N.A. 
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SCHEDULE 6.02 


EXISTING LIENS 


I. Lien pursuant to Bank Overdraft Facility on certain trade receivables, inventories, 
by a notarial bond over certain fixed property, plant, equipment and cross guarantees for 
all of the companies in the Litha group except for The Biovac Consortium Proprietary 
Limited. 


II. Deeds of Hypothec registered in Quebec 


Holder Grantor Amount Registration Date Registration 
Number 


7729391 Canada 
Inc. 


Paladin Labs Inc. $500k 12/24/2010 10-0903461-
0001 


III. Intellectual Property Liens 


Title Application 
Number 


Application 
Date 


Patent 
Number 


Issue Date Owner Lien 


Selective 
nerve fiber 
stimulation 
for treating 
heart 
conditions 


10205475 7/24/2002 7778703 8/17/2010 Bio 
Control 
Medical 
(B.C.M.) 
Ltd. 


Lien in 
connection 
with 
Security 
Agreement 
granted to 
Medtronic, 
Inc. by Bio 
Control 
Medical 
(B.C.M.) 
Ltd. 
recorded on 
5/20/2010 at 
Reel/Frame 
024411 / 
0365 
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IV. Uniform Commercial Code Filings  


Debtor 
Secured 


Party 
Collateral State 


Filing 
Office 


Original 
File 


Number 
and Date 


Auxilium 
Pharmaceuticals, 


LLC 


 
General 
Electric 
Capital 


Corporation 
 


Specific 
equipment 


DE 
Secretary 
of State 


12/28/2004 
#4366126 3


Auxilium 
Pharmaceuticals 


LLC 


 
Pennsylvania 
Department of 


Revenue 


State Tax Lien 
$3,091.17 


PA 
Chester 
County 


12/15/2016 
#2016-
11780 


Endo 
Pharmaceuticals 


Inc. 


 
Canon 


Financial 
Services, Inc. 


 


Equipment DE 
Secretary 
of State 


4/22/2013 
#2013 


1532507 


Par 
Pharmaceutical, 


Inc. 


 
Canon 


Financial 
Services 


 


Leased 
equipment 


DE 
Secretary 
of State 


7/9/2012 
#2012 


2631226 


Par 
Pharmaceutical, 


Inc. 


 
Catalent 
Pharma 


Solutions 
GmbH 


 
 


Acquired Assets 
as defined in the 


Acquisition 
Agreement by 


and among 
Handa 


Pharmaceuticals, 
LLC and Debtor 


dated 8/3/12; 
Accounts; 
Regulatory 


Documentation 


DE 
Secretary 
of State 


8/3/2012 
#2012 


3009836 
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Par 
Pharmaceutical, 


Inc. 


 
New York 


State 
Department of 


State 


State Tax Lien 
$148.16 


NY 


Department 
of State 


(Rockland 
County) 


5/11/2016 
#E-


001832739-
W009-6 


Par 
Pharmaceutical 


Inc 


 
New York 


State 
Department of 


State Tax Lien 
$148.16 


 
NY 


Rockland 
County 


5/9/2016 
#2016-


00003442 


Par Sterile 
Products, LLC 


 
Corporation 


Service 
Company, as 


Representative 
 
 


Specific 
equipment 


DE 
Secretary 
of State 


9/29/2014 
#2014 


3891587 


Endo 
Pharmaceuticals 


Inc 


  
Pennsylvania 
Department of 


Revenue 
  
  


State Tax Lien 
$381,935.24 


PA 
Chester 
County 


11/14/2016 
#2016-
10693 
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SCHEDULE 6.04 


EXISTING INVESTMENTS 


1. Endo Pharmaceuticals Inc.’s investment in Durect Corporation. 


2. Endo Pharmaceuticals Inc.’s investment in Life Sciences Opportunities Fund 
(Institutional) II, L.P. 


3. Endo Pharmaceuticals Solutions Inc.’s investment in Arca biopharma, Inc. 


4. Endo Pharmaceuticals Solutions Inc.’s investment in Aeolus Pharmaceuticals, Inc. 


5. Paladin Labs Inc.’s investment in Glide Pharmaceuticals Technologies Limited. 
(Investment of Cdn$801,000 to acquire 84,679 class B common shares).  


6. Paladin Labs Inc.’s investment in Apeiron Biologics AG. (Cdn$2,000,000 investment in 
shares of Apeiron). 


7. Paladin Labs Inc.’s investment in Altus Formulation Inc. (35% of common shares of 
Altus Formulation). 


8. Endo Ventures Limited investment of $7,000,000 in Zogenix 


9. Compulsorily Convertible Debenture Agreement, dated September 3, 2015, between Par 
Pharmaceutical, Inc., as CCD Holder, and Par Formulations Private Limited, as 
Company. 


10. Master Continuing Guaranty, dated March 21, 2017, by Endo Designated Activity 
Company in favor of Bank of America N.A. 


11. Endo Ventures Bermuda, Ltd’s Investment in Acerus Pharmaceuticals Corporation. 


12. Guarantee and Indemnity agreement between Endo Designated Activity Company and 
Galderma UK, Ltd in the amount of €150,000. 


13. Astora Women’s Health LLC’s investment in Astora Women’s Health Ireland. 


14. Astora Women’s Health LLC’s Investment in Astora Women’s Health Technologies 
Ireland. 


15. Endo Pharmaceuticals Inc.’s Investment in shares of Astora Women’s Health Ireland 
Limited in the amount of $5,100,000. 


16. Endo Luxembourg Finance Company II SARL’s Investment in Litha Pharma (Pty) 
Limited in the amount of ZAR 1,822,600,000. 


17. Investments in Litha Healthcare Group (Pty) Limited and its subsidiaries on the Closing 
Date. 
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18. Investments as of the Closing Date in all Restricted Subsidiaries which are not Loan Parties.
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SCHEDULE 6.08 


EXISTING RESTRICTIONS 


Endo Pharmaceuticals Inc. has assets in a Rabbi Trust that are restricted for use to pay benefits to 
a former CEO of Penwest Pharmaceuticals Co.  The Trustee under this arrangement is Wells 
Fargo and the asset value as of December 31, 2016 is $2,276,089. 
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EXHIBIT A 


ADDITIONAL BORROWER JOINDER 


[_], 20___ 


This Additional Borrower Joinder is dated as of [_] (this “Agreement”), and is 
entered into by and among Endo International PLC, a company incorporated in the Republic of 
Ireland (Registered Number 534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., 
a société à responsabilité limitée (private limited liability company) incorporated under the laws 
of Luxembourg, having its registered office at 2a, rue Nicolas Bové, L-1253 Luxembourg and 
registered with the Luxembourg Register of Commerce and Companies under number B182645 
(the “Lux Borrower”), Endo LLC, a limited liability company organized under the laws of 
Delaware (the “Co-Borrower”), [_] (the “Additional Borrower”) and JPMorgan Chase Bank, 
N.A., as administrative agent for the Credit Agreement referred to below (in such capacity, the 
“Administrative Agent”). 


Reference is made to the Credit Agreement, dated as of April 27, 2017 (as 
amended, restated, amended and restated, supplemented or otherwise modified from time to time 
prior to the effectiveness of this Agreement, the “Credit Agreement”), among Parent, the Lux 
Borrower, Co-Borrower, the Lenders from time to time party thereto, the Administrative Agent 
and the other parties party thereto. Capitalized terms used herein and not otherwise defined 
herein shall have the meanings assigned to such terms in the Credit Agreement.  


Pursuant to Section 9.18(a) of the Credit Agreement, Parent designates the 
Additional Borrower as a Borrower with respect to the [_]1. [The Additional Borrower shall only 
be jointly and severally liable with respect to US Borrowings and shall not be jointly and 
severally liable with respect to any Loans and Obligations of any Borrower that is not a US 
Borrower.]2[The Additional Borrower shall be jointly and severally liable for all Loans and 
Obligations of each of the other Borrowers, regardless of whether such Additional Borrower 
actually receives the benefit thereof or the manner in which such Loans and Obligations are 
accounted for on the books and records of the Borrowers.]3 Notwithstanding anything to the 
contrary contained in this Agreement, the Co-Borrower shall be a co-borrower with respect to all 
Loans and other Obligations of the Additional Borrower. 


The Additional Borrower represents that (1) subject to Sections 1.04 and 2.20(e) 
of the Credit Agreement, the representations and warranties set forth in Article III of the Credit 
Agreement and in each other Loan Document to which it is a party shall be true and correct in all 
material respects (other than to the extent qualified by materiality or “Material Adverse Effect”, 
in which case, such representations and warranties shall be true and correct) on and as of the date 
hereof, except in the case of any such representation and warranty that expressly relates to an 
earlier date, in which case such representation and warranty shall be true and correct in all 


                                                 
1 Identify applicable Facility, Commitments or Loans (must be the Revolving Facility, Incremental Revolving 
Commitments/Loans or Incremental Term Loans/Commitments that constitute Other Term Loans) for which the 
Additional Borrower will become a Borrower. 
2 Include for joinder of an Additional Borrower organized under the laws of the United States. 
3 Include for joinder of an Additional Borrower organized outside of the United States. 
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material respects, other than to the extent qualified by materiality or “Material Adverse Effect”, 
in which case such representation and warranty shall be true and correct on and as of such earlier 
date and (2) subject to Sections 1.04 and 2.20(e) of the Credit Agreement at the time of and 
immediately after giving effect to this Agreement, no Default shall have occurred and be 
continuing. 


The parties hereto acknowledge and agree that the guarantees of the Obligations 
contained in the Subsidiary Guaranty will apply to the Obligations of the Additional Borrower, 
to the extent applicable in accordance with the terms hereof and thereof.  Upon execution of this 
Agreement by each of Parent, the Lux Borrower, the Co-Borrower, the Additional Borrower and 
the Administrative Agent, and the satisfaction of (i) the conditions set forth in Section 9.18(a) of 
the Credit Agreement and (ii) the other terms and conditions set forth therein, the Additional 
Borrower (1) shall be a party to the Credit Agreement and shall constitute an “Additional 
Borrower” and a “Borrower” for all purposes of the [_]4 and (2) agrees to be bound by all 
applicable provisions of the Credit Agreement and the other Loan Documents to which it is a 
party and shall have all the applicable rights and obligations of a Borrower thereunder for 
purposes of the [_]5. 


THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. Sections 9.06, 9.09, 9.10 
and 9.12 of the Credit Agreement are incorporated herein mutatis mutandis.  


[Remainder of page intentionally left blank] 


                                                 
4 Identify applicable Facility, Loans or Commitments. 
5 Identify applicable Facility, Loans or Commitments. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to 
be duly executed as of the date first set forth above. 


 


ENDO INTERNATIONAL PLC, as Parent  
 
 
By: ____________________________ 
 Name:   
 Title: 
 
 
ENDO LUXEMBOURG FINANCE 
COMPANY I S.À R.L., as the Lux Borrower 
 
 
By: ____________________________ 
 Name:   
 Title: 
 
ENDO LLC, as the Co-Borrower 
 
 
By: ____________________________ 
 Name:   
 Title: 
 
 
[●], as a Borrower 
 
 
By: ____________________________ 
 Name:   
 Title: 
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JPMORGAN CHASE BANK, N.A., as 
Administrative Agent  


 
 
By: ____________________________ 
 Name:   
 Title: 
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EXHIBIT B-1 


ASSIGNMENT AND ASSUMPTION 


This Assignment and Assumption (the “Assignment and Assumption”) is 
dated as of the Effective Date set forth below and is entered into by and between [Insert name 
of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).  Capitalized 
terms used but not defined herein shall have the meanings given to them in the Credit 
Agreement identified below (as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time, the “Credit Agreement”), receipt of a copy of which is 
hereby acknowledged by the Assignee.  The Standard Terms and Conditions set forth in 
Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made 
a part of this Assignment and Assumption as if set forth herein in full. 


For an agreed consideration, the Assignor hereby irrevocably sells and assigns 
to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the 
Assignor, subject to and in accordance with the Standard Terms and Conditions and the 
Credit Agreement, as of the Effective Date inserted by the Administrative Agent as 
contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender 
under the Credit Agreement and any other documents or instruments delivered pursuant 
thereto to the extent related to the amount and percentage interest identified below of all of 
such outstanding rights and obligations of the Assignor under the respective facilities 
identified below (including any Letters of Credit and Swingline Loans included in such 
facilities as applicable) and (ii) to the extent permitted to be assigned under applicable law, 
all claims, suits, causes of action and any other right of the Assignor (in its capacity as a 
Lender) against any Person, whether known or unknown, arising under or in connection with 
the Credit Agreement, any other documents or instruments delivered pursuant thereto or the 
loan transactions governed thereby or in any way based on or related to any of the foregoing, 
including contract claims, tort claims, malpractice claims, statutory claims and all other 
claims at law or in equity related to the rights and obligations sold and assigned pursuant to 
clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) 
above being referred to herein collectively as the “Assigned Interest”).  Such sale and 
assignment is without recourse to the Assignor and, except as expressly provided in this 
Assignment and Assumption, without representation or warranty by the Assignor. 


1. Assignor: ________________________________ 


2. Assignee: _________________________________ 
[and is an Affiliate/Approved Fund of [identify 
Lender]1] 


3. Borrowers: ENDO LUXEMBOURG FINANCE COMPANY I S.À 
R.L. and ENDO LLC 


4. Administrative Agent: JPMORGAN CHASE BANK, N.A., as the 
administrative agent under the Credit Agreement 


5. Credit Agreement: The Credit Agreement, dated as of April 27, 2017 
among Endo International PLC, Endo Luxembourg 


                                                 
1  Select if, and as applicable. 
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Finance Company I S.à r.l., Endo LLC, the Lenders 
from time to time party thereto and JPMORGAN 
CHASE BANK, N.A. as Administrative Agent, Issuing 
Bank and Swingline Lender. 


6. Assigned Interest: 


Class 
Assigned2 


Aggregate Amount 
of 


Commitment/Loans 
for all Lenders of 


such Class 


Amount of 
Commitment/ 
Loans of such 


Class Assigned 


Percentage 
Assigned of 


Commitment/Loans 
of such Class 3 


CUSIP 
Number 


 $ $ %  
 $ $ %  
 $ $ %  


Effective Date:___________, 20____ [TO BE INSERTED BY ADMINISTRATIVE 
AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF 
TRANSFER IN THE REGISTER THEREFOR.] 


The terms set forth in this Assignment and Assumption are hereby agreed to: 


ASSIGNOR 


[NAME OF ASSIGNOR] 


By: ___________________________ 
Title: 


ASSIGNEE 


[NAME OF ASSIGNEE] 


By: ___________________________ 
Title: 


 


 


 


 


 


 


                                                 
2  Fill in the appropriate terminology for the Classes of facilities under the Credit Agreement that are being 
assigned under this Assignment (e.g., “Revolving Commitment”, “Revolving Loans”, “Term Loans,” etc.). 
3  Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder. 
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Consented to and Accepted: 


[JPMORGAN CHASE BANK, N.A.,  
as Administrative Agent 


By: ___________________________ 
Name: 
Title:]4 


 


[JPMORGAN CHASE BANK, N.A.,  
as Issuing Bank and Swingline Lender 


By: ___________________________ 
Name: 
Title:]5 


                                                 
4 Consent is not required for an assignment of all or any portion of a Term Loan to a Lender, an Affiliate of  
Lender or an Approved Fund. 
5 Consent is not required for an assignment of all or any portion of a Term Loan or any related commitment.. 
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Consented to: 


[___________________________________]6 


By: ___________________________ 
Title: 


                                                 
6  The applicable Borrower shall be deemed to have consented unless it shall object by written notice to the 
Administrative Agent within ten (10) Business Days after receiving written notice thereof.  Consent of the 
applicable Borrower is not required for an assignment to a Lender, an Affiliate of  Lender, an Approved Fund, 
or, if an Event of Default has occurred and is continuing under clause (a), (b), (h), (i) or (j) of Section 7.01, to 
any other assignee. 
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ANNEX I 


STANDARD TERMS AND CONDITIONS FOR  


ASSIGNMENT AND ASSUMPTION 


1. Representations and Warranties. 


1.1 Assignor.  The Assignor (a) represents and warrants that (i) it is the 
legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear 
of any lien, encumbrance or other adverse claim, (iii) it has full power and authority, and has 
taken all action necessary, to execute and deliver this Assignment and Assumption and to 
consummate the transactions contemplated hereby and (iv) it is not a Defaulting Lender; and 
(b) assumes no responsibility with respect to (i) any statements, warranties or representations 
made in or in connection with the Credit Agreement or any other Loan Document, (ii) the 
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan 
Documents or any collateral thereunder, (iii) the financial condition of Parent, any of its 
Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or 
(iv) the performance or observance by Parent, any of its Subsidiaries or Affiliates or any 
other Person of any of their respective obligations under any Loan Document. 


1.2. Assignee.  The Assignee (a) represents and warrants that (i) it has full 
power and authority, and has taken all action necessary, to execute and deliver this 
Assignment and Assumption and to consummate the transactions contemplated hereby and to 
become a Lender under the Credit Agreement, (ii) it satisfies the requirements, if any, 
specified in the Credit Agreement that are required to be satisfied by it in order to acquire the 
Assigned Interest and become a Lender, (iii) from and after the Effective Date, it shall be 
bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of 
the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a 
copy of the Credit Agreement, together with copies of the most recent financial statements 
delivered pursuant to Section 5.01 thereof, as applicable, and such other documents and 
information as it has deemed appropriate to make its own credit analysis and decision to enter 
into this Assignment and Assumption and to purchase the Assigned Interest on the basis of 
which it has made such analysis and decision independently and without reliance on the 
Administrative Agent or any other Lender, (v) if it is a Foreign Lender, attached hereto is any 
documentation required to be delivered by it pursuant to the terms of the Credit Agreement, 
duly completed and executed by the Assignee, (vi) it does not bear a relationship to the 
Borrower described in Section 108(e)(4) of the Code (or, if it does bear such a relationship, it 
has obtained the prior written consent of the Administrative Agent), (vii) is an Eligible 
Transferee and (viii) if it is a Foreign Lender, as of the Effective Date, assuming 
compliance with procedural formalities, amounts payable to it pursuant to the Credit 
Agreement are exempt from U.S. federal withholding tax or would be so exempt but for 
one or more Changes in Law which have occurred after the Closing Date; and (b) agrees 
that (i) it will, independently and without reliance on the Administrative Agent, the Assignor 
or any other Lender, and based on such documents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking 
action under the Loan Documents, and (ii) it will perform in accordance with their terms all 
of the obligations which by the terms of the Loan Documents are required to be performed by 
it as a Lender. 
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2. Payments.  From and after the Effective Date, the Administrative 
Agent shall make all payments in respect of the Assigned Interest (including payments of 
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued 
to but excluding the Effective Date and to the Assignee for amounts which have accrued from 
and after the Effective Date. 


3. General Provisions.  This Assignment and Assumption shall be binding 
upon, and inure to the benefit of, the parties hereto and their respective successors and 
assigns.  This Assignment and Assumption may be executed in any number of counterparts, 
which together shall constitute one instrument.  Delivery of an executed counterpart of a 
signature page of this Assignment and Assumption by facsimile, email or other electronic 
transmission (e.g., as a “.pdf” or “.tif” attachment) shall be effective as delivery of a manually 
executed counterpart of this Assignment and Assumption.  This Assignment and Assumption 
shall be governed by, and construed in accordance with, the law of the State of New York.
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EXHIBIT B-2 


AFFILIATED LENDER ASSIGNMENT AND ASSUMPTION 


This Affiliated Lender Assignment and Assumption (the “Affiliated Lender 
Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered 
into by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of 
Assignee] (the “Assignee”).  Capitalized terms used but not defined herein shall have the 
meanings given to them in the Credit Agreement identified below (as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee.  The 
Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and 
incorporated herein by reference and made a part of this Affiliated Lender Assignment and 
Assumption as if set forth herein in full. 


For an agreed consideration, the Assignor hereby irrevocably sells and assigns 
to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the 
Assignor, subject to and in accordance with the Standard Terms and Conditions and the 
Credit Agreement, as of the Effective Date inserted by the Administrative Agent as 
contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender 
under the Credit Agreement and any other documents or instruments delivered pursuant 
thereto to the extent related to the amount and percentage interest identified below of all of 
such outstanding rights and obligations of the Assignor under the respective facilities 
identified below and (ii) to the extent permitted to be assigned under applicable law, all 
claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) 
against any Person, whether known or unknown, arising under or in connection with the 
Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan 
transactions governed thereby or in any way based on or related to any of the foregoing, 
including contract claims, tort claims, malpractice claims, statutory claims and all other 
claims at law or in equity related to the rights and obligations sold and assigned pursuant to 
clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) 
above being referred to herein collectively as the “Assigned Interest”).  Such sale and 
assignment is without recourse to the Assignor and, except as expressly provided in this 
Affiliated Lender Assignment and Assumption, without representation or warranty by the 
Assignor. 


1. Assignor: ________________________________ 


2. Assignee: _________________________________ 
and is an Affiliate of Parent 


3. Borrowers: ENDO LUXEMBOURG FINANCE COMPANY I S.À 
R.L. and ENDO LLC 


4. Administrative Agent: JPMORGAN CHASE BANK, N.A., as the 
administrative agent under the Credit Agreement 


5. Credit Agreement: The Credit Agreement, dated as of April 27, 2017 
among Endo International PLC, Endo Luxembourg 
Finance Company I S.à r.l., Endo LLC, the Lenders 
from time to time party thereto and JPMORGAN 
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CHASE BANK, N.A. as Administrative Agent, Issuing 
Bank and Swingline Lender. 


6. Assigned Interest: 


Class 
Assigned1 


Aggregate Amount 
of Term Loans for 
all Lenders of such 


Class 


Amount of Term 
Loans of such 


Class Assigned 


Percentage 
Assigned of Term 


Loans of such Class 


2 


CUSIP 
Number 


 $ $ %  
 $ $ %  
 $ $ %  


Effective Date:___________, 20____ [TO BE INSERTED BY ADMINISTRATIVE 
AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF 
TRANSFER IN THE REGISTER THEREFOR.] 


The terms set forth in this Affiliated Lender Assignment and Assumption are hereby agreed 
to: 


ASSIGNOR 


[NAME OF ASSIGNOR] 


By: ___________________________ 
Title: 


ASSIGNEE 


[NAME OF ASSIGNEE] 


By: ___________________________ 
Title: 


 


 


 


 


 


 


 


                                                 
1  Fill in the appropriate terminology for the Classes of Term Loans under the Credit Agreement that are being 
assigned under this Assignment. 
2  Set forth, to at least 9 decimals, as a percentage of the Loans of all Lenders thereunder. 
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ANNEX I 


STANDARD TERMS AND CONDITIONS FOR  


ASSIGNMENT AND ASSUMPTION 


1. Representations and Warranties. 


1.1 Assignor.  The Assignor (a) represents and warrants that (i) it is the 
legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear 
of any lien, encumbrance or other adverse claim, (iii) it has full power and authority, and has 
taken all action necessary, to execute and deliver this Affiliated Lender Assignment and 
Assumption and to consummate the transactions contemplated hereby and (iv) it is not a 
Defaulting Lender; and (b) assumes no responsibility with respect to (i) any statements, 
warranties or representations made in or in connection with the Credit Agreement or any 
other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, 
sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial 
condition of Parent, any of its Subsidiaries or Affiliates or any other Person obligated in 
respect of any Loan Document or (iv) the performance or observance by the Parent, any of its 
Subsidiaries or Affiliates or any other Person of any of their respective obligations under any 
Loan Document. 


1.2. Assignee.  The Assignee (a) represents and warrants that (i) it has full 
power and authority, and has taken all action necessary, to execute and deliver this Affiliated 
Lender Assignment and Assumption and to consummate the transactions contemplated 
hereby and to become a Lender under the Credit Agreement, (ii) it satisfies the requirements, 
if any, specified in the Credit Agreement that are required to be satisfied by it (including 
those set forth in Section 9.04(g) of the Credit Agreement) in order to acquire the Assigned 
Interest and become a Lender, (iii) from and after the Effective Date, it shall be bound by the 
provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned 
Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the 
Credit Agreement, together with copies of the most recent financial statements delivered 
pursuant to Section 5.01 thereof, as applicable, and such other documents and information as 
it has deemed appropriate to make its own credit analysis and decision to enter into this 
Affiliated Lender Assignment and Assumption and to purchase the Assigned Interest on the 
basis of which it has made such analysis and decision independently and without reliance on 
the Administrative Agent or any other Lender, (v) if it is a Foreign Lender, attached hereto is 
any documentation required to be delivered by it pursuant to the terms of the Credit 
Agreement, duly completed and executed by the Assignee, (vi) it does not bear a relationship 
to the Borrower described in Section 108(e)(4) of the Code (or, if it does bear such a 
relationship, it has obtained the prior written consent of the Administrative Agent), (vii) is an 
Eligible Transferee, (viii) is an Affiliated Lender, (ix) after giving effect to the assignment 
contemplated hereby, the aggregate principal amount of the assigned Class of Term Loans 
held by Affiliated Lenders shall not exceed the Affiliated Lender Cap and (x) if it is a Foreign 
Lender, as of the Effective Date, assuming compliance with procedural formalities, 
amounts payable to it by a Domestic Subsidiary pursuant to the Credit Agreement are 
exempt from U.S. federal withholding tax or would be so exempt but for one or more 
Changes in Law which have occurred after the Closing Date; and (b) agrees that (i) it 
will, independently and without reliance on the Administrative Agent, the Assignor or any 
other Lender, and based on such documents and information as it shall deem appropriate at 
the time, continue to make its own credit decisions in taking or not taking action under the 
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Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations 
which by the terms of the Loan Documents are required to be performed by it as a Lender. 
 


2. Payments.  From and after the Effective Date, the Administrative 
Agent shall make all payments in respect of the Assigned Interest (including payments of 
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued 
to but excluding the Effective Date and to the Assignee for amounts which have accrued from 
and after the Effective Date. 


3. General Provisions.  This Affiliated Lender Assignment and 
Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns.  This Affiliated Lender Assignment and Assumption may 
be executed in any number of counterparts, which together shall constitute one instrument.  
Delivery of an executed counterpart of a signature page of this Affiliated Lender Assignment 
and Assumption by facsimile, email or other electronic transmission (e.g., as a “.pdf” or “.tif” 
attachment) shall be effective as delivery of a manually executed counterpart of this 
Affiliated Lender Assignment and Assumption.  This Affiliated Lender Assignment and 
Assumption shall be governed by, and construed in accordance with, the law of the State of 
New York.
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EXHIBIT C 


AUCTION PROCEDURES 


This Exhibit C is intended to summarize certain basic terms of the modified Dutch auction 
(an “Auction”) procedures pursuant to and in accordance with the terms and conditions of 
Section 2.24 of that certain Agreement of which this Exhibit C is a part (as amended, 
restated, amended and restated, supplemented and otherwise modified from time to time, the 
“Credit Agreement”).  It is not intended to be a definitive statement of all of the terms and 
conditions of an Auction, the definitive terms and conditions for which shall be set forth in 
the applicable offering document.  None of the Administrative Agent, the Auction Manager or 
any of their respective affiliates or any officers, directors, employees, agents or attorneys-in-
fact of such Persons (together with the Administrative Agent and its affiliates, the “Agent-
Related Person”) makes any recommendation pursuant to any offering document as to 
whether or not any Lender should sell its Term Loans to the applicable Borrower pursuant to 
any offering documents, nor shall the decision by the Administrative Agent, the Auction 
Manager or any other Agent-Related Person (or any of their affiliates) in its respective 
capacity as a Lender to sell its Term Loans to the applicable Borrower be deemed to 
constitute such a recommendation.  Each Lender should make its own decision on whether to 
sell any of its Term Loans and, if it decides to do so, the principal amount of and price to be 
sought for such Term Loans.  In addition, each Lender should consult its own attorney, 
business advisor or tax advisor as to legal, business, tax and related matters concerning each 
Auction and the relevant offering documents.  Capitalized terms not otherwise defined in this 
Exhibit C have the meanings assigned to them in the Credit Agreement. 


1. Notice Procedures.  In connection with each Auction, the applicable Borrower 
will provide notification to the Auction Manager (for distribution to the Term Lenders of the 
applicable Class of Term Loans (each, an “Auction Notice”).  Each Auction Notice shall 
contain (i) the maximum principal amount (calculated on the face amount thereof) of Term 
Loans of each applicable Class that the applicable Borrower offers to purchase in such 
Auction (the “Auction Amount”) which shall be no less than $25,000,000 (unless another 
amount is agreed to by the Administrative Agent); (ii) the range of discounts to par (the 
“Discount Range”) expressed as a range of prices per $1,000 (in increments of $5), at which 
the applicable Borrower would be willing to purchase Term Loans of each applicable Class in 
such Auction; and (iii) the date on which such Auction will conclude, on which date Return 
Bids (as defined below) will be due by 1:00 p.m. (New York time) (as such date and time 
may be extended by the Auction Manager, such time the “Expiration Time”).  Such 
Expiration Time may be extended for a period not exceeding three (3) Business Days upon 
notice by the applicable Borrower to the Auction Manager received not less than 24 hours 
before the original Expiration Time; provided that only one extension per offer shall be 
permitted.  An Auction shall be regarded as a “failed auction” in the event that either (x) the 
applicable Borrower withdraws such Auction in accordance with the terms hereof or (y) the 
Expiration Time occurs with no Qualifying Bids (as defined below) having been received.  In 
the event of a failed auction, the applicable Borrower shall not be permitted to deliver a new 
Auction Notice prior to the date occurring three (3) Business Days after such withdrawal or 
Expiration Time, as the case may be.  Notwithstanding anything to the contrary contained 
herein, the applicable Borrower shall not initiate any Auction by delivering an Auction 
Notice to the Auction Manager until after the conclusion (whether successful or failed) of the 
previous Auction (if any), whether such conclusion occurs by withdrawal of such previous 
Auction or the occurrence of the Expiration Time of such previous Auction. 
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2. Reply Procedures.  In connection with any Auction, each Term Lender of each 
applicable Class wishing to participate in such Auction shall, prior to the Expiration Time, 
provide the Auction Manager with a notice of participation, in the form included in the 
respective offering document (each, a “Return Bid”) which shall specify (i) a discount to par 
that must be expressed as a price per $1,000 (in increments of $5) in principal amount of 
Term Loans of each applicable Class (the “Reply Price”) within the Discount Range and (ii) 
the principal amount of Term Loans of each applicable Class, in an amount not less than 
$1,000,000 or an integral multiple of $1,000 in excess thereof, that such Lender offers for 
sale at its Reply Price (the “Reply Amount”).  A Term Lender may submit a Reply Amount 
that is less than the minimum amount and incremental amount requirements described above 
only if the Reply Amount comprises the entire amount of the Term Loans of each applicable 
Class held by such Term Lender.  Term Lenders may only submit one Return Bid per 
Auction but each Return Bid may contain up to three (3) component bids, each of which may 
result in a separate Qualifying Bid and each of which will not be contingent on any other 
component bid submitted by such Term Lender resulting in a Qualifying Bid.  In addition to 
the Return Bid, the participating Term Lender must execute and deliver, to be held by the 
Auction Manager, an assignment and acceptance in the form included in the offering 
document (each, an “Auction Assignment and Assumption”).  The applicable Borrower will 
not purchase any Term Loans of any applicable Class at a price that is outside of the 
applicable Discount Range, nor will any Return Bids (including any component bids 
specified therein) submitted at a price that is outside such applicable Discount Range be 
considered in any calculation of the Applicable Threshold Price (as defined below). 


3. Acceptance Procedures.  Based on the Reply Prices and Reply Amounts 
received by the Auction Manager, the Auction Manager, in consultation with the applicable 
Borrower, will calculate the lowest purchase price (the “Applicable Threshold Price”) for 
such Auction within the Discount Range for such Auction that will allow the applicable 
Borrower to complete the Auction by purchasing the full Auction Amount (or such lesser 
amount of Term Loans for which the applicable Borrower has received Qualifying Bids).  
The applicable Borrower shall purchase Term Loans of each applicable Class from each 
Term Lender whose Return Bid is within the Discount Range and contains a Reply Price that 
is equal to or less than the Applicable Threshold Price (each, a “Qualifying Bid”).  All Term 
Loans included in Qualifying Bids (including multiple component Qualifying Bids contained 
in a single Return Bid) received at a Reply Price lower than the Applicable Threshold Price 
will be purchased at such applicable Reply Prices and shall not be subject to proration. 


4. Proration Procedures.  All Term Loans of each applicable Class offered in 
Return Bids (or, if applicable, any component thereof) constituting Qualifying Bids at the 
Applicable Threshold Price will be purchased at the Applicable Threshold Price; provided 
that if the aggregate principal amount (calculated on the face amount thereof) of all Term 
Loans of any applicable Class for which Qualifying Bids have been submitted in any given 
Auction at the Applicable Threshold Price would exceed the remaining portion of the 
Auction Amount (after deducting all Term Loans of such Class to be purchased at prices 
below the Applicable Threshold Price), the applicable Borrower shall purchase the Term 
Loans of such Class for which the Qualifying Bids submitted were at the Applicable 
Threshold Price ratably based on the respective principal amounts offered and in an aggregate 
amount equal to the amount necessary to complete the purchase of the Auction Amount.  No 
Return Bids or any component thereof will be accepted above the Applicable Threshold 
Price. 
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5. Notification Procedures.  The Auction Manager will calculate the Applicable 
Threshold Price and post the Applicable Threshold Price and proration factor onto an internet 
or intranet site (e.g., an IntraLinks or SyndTrak) in accordance with the Auction Manager’s 
standard dissemination practices by 4:00 p.m.  New York time on the same Business Day as 
the date the Return Bids were due (as such due date may be extended in accordance with this 
Exhibit B).  The Auction Manager will insert the principal amount of Term Loans of each 
applicable Class to be assigned and the applicable settlement date into each applicable 
Auction Assignment and Assumption received in connection with a Qualifying Bid.  Upon 
the request of the submitting Lender, the Auction Manager will promptly return any Auction 
Assignment and Assumption received in connection with a Return Bid that is not a 
Qualifying Bid. 


6. Auction Assignment and Assumption.  Each Auction Notice and Auction 
Assignment and Assumption shall contain the following representations, warranties and 
covenants by the applicable Borrower (provided that, with respect to any Auction Notice, the 
delivery of such Auction Notice shall constitute the making thereof): 


The conditions set forth in Section 2.24 of the Credit Agreement have each 
been satisfied on and as of the date thereof, except to the extent that such conditions 
refer to conditions that must be satisfied as of a future date, in which case the 
applicable Borrower shall terminate any Auction if it fails to satisfy one of more of 
the conditions which are required to be met at the time which otherwise would have 
been the time of purchase of Term Loans of any applicable Class pursuant to an 
Auction. 


The representations and warranties of the applicable Borrower contained in 
Article III of the Credit Agreement or any other Loan Document to which it is a party, 
or which are contained in any document furnished at any time under or in connection 
herewith or therewith, shall be true and correct in all material respects (other than any 
representation or warranty that is qualified by materiality or reference to Material 
Adverse Effect, which shall be true and correct in all respects) on and as of the date 
hereof, except to the extent that such representations and warranties specifically refer 
to an earlier date, in which case they shall be true and correct in all material respects 
(other than any representation or warranty that is qualified by materiality or reference 
to Material Adverse Effect, which shall be true and correct in all respects) as of such 
earlier date, and except that for purposes hereof, the representations and warranties 
contained in Section 3.04(a) of the Credit Agreement shall be deemed to refer to the 
most recent statements furnished pursuant to clauses (a) and (b) of Section 5.01 of the 
Credit Agreement. 


7. Additional Procedures.  Once initiated by an Auction Notice, the applicable 
Borrower may withdraw an Auction only in the event that, (i) as of such time, no Qualifying 
Bid has been received by the Auction Manager or (ii) the applicable Borrower has failed to 
meet a condition set forth in Section 2.24 of the Credit Agreement.  Furthermore, in 
connection with any Auction, upon submission by a Lender of a Return Bid, such Lender will 
not have any withdrawal rights.  Any Return Bid (including any component bid thereof) 
delivered to the Auction Manager may not be modified, revoked, terminated or cancelled by a 
Lender.  However, an Auction may become void if the conditions to the purchase of Term 
Loans of any applicable Class by the applicable Borrower required by the terms and 
conditions of Section 2.24 of the Credit Agreement are not met.  The purchase price in 
respect of each Qualifying Bid for which purchase by the applicable Borrower is required in 
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accordance with the foregoing provisions shall be paid directly by the applicable Borrower to 
the respective assigning Lender on a settlement date as determined jointly by the applicable 
Borrower and the Auction Manager (which shall be not later than ten (10) Business Days 
after the date Return Bids are due).  The applicable Borrower shall execute each applicable 
Auction Assignment and Assumption received in connection with a Qualifying Bid.  All 
questions as to the form of documents and validity and eligibility of Term Loans of each 
applicable Class that are the subject of an Auction will be determined by the Auction 
Manager, in consultation with the applicable Borrower, and their determination will be final 
and binding so long as such determination is not inconsistent with the terms of Section 2.24 
of the Credit Agreement or this Exhibit C.  The Auction Manager’s interpretation of the terms 
and conditions of the offering document, in consultation with the applicable Borrower, will 
be final and binding so long as such interpretation is not inconsistent with the terms of 
Section 2.24 of the Credit Agreement or this Exhibit C.  None of the Administrative Agent, 
the Auction Manager, any other Agent-Related Person or any of their respective affiliates 
assumes any responsibility for the accuracy or completeness of the information concerning 
the applicable Borrower, the Loan Parties, or any of their affiliates (whether contained in an 
offering document or otherwise) or for any failure to disclose events that may have occurred 
and may affect the significance or accuracy of such information.  This Exhibit C shall not 
require the applicable Borrower to initiate any Auction. 
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EXHIBIT D 


 


FORM OF LETTER OF CREDIT REQUEST 


Dated [             ] 


JPMORGAN CHASE BANK, N.A., as Administrative 
Agent, under that certain Credit Agreement, dated as of 
April 27, 2017 (as amended, restated, amended and 
restated, supplemented and otherwise modified from 
time to time, the “Credit Agreement”), among ENDO 
INTERNATIONAL PLC, ENDO LUXEMBOURG 
FINANCE COMPANY I S.À R.L., ENDO LLC, the 
Lenders from time to time party thereto and 
JPMORGAN CHASE BANK, N.A., as Administrative 
Agent, Issuing Bank and Swingline Lender. 


 
JPMorgan Chase Bank, N.A. 
10 S. Dearborn 
Chicago, IL 60603  
Attention: Ryan Bowman 
 
[[____1_____], as Issuing Bank 
under the Credit Agreement 
_____________________ 
_____________________ 
_____________________] 
Attention: [_______________] 


 
Ladies and Gentlemen: 


[Pursuant to Section 2.06(b) of the Credit Agreement, we hereby request that 
the Issuing Bank referred to above issue a [Trade][Standby] Letter of Credit for the account 
of the undersigned on [      2     ] (the “Date of Issuance”) in the aggregate amount of 
[      3      ].  The Letter of Credit shall be [a Dollar Tranche Letter of Credit denominated in 
Dollars][a Multicurrency Tranche Letter of Credit in [      4      ], which is an Agreed 
Currency].]5 [Pursuant to Section 2.06(b) of the Credit Agreement, we hereby request that the 


                                                 
1 Insert name and address of Issuing Bank.  For [Standby ]Letters of Credit issued by JPMorgan Chase Bank, 


N.A. insert: JPMorgan Chase Bank, N.A., 10 S Dearborn, Chicago IL 60603, Telecopy No. (3120732-4754, 
Email: jpm.agency.cri@jpmorgan.com.  For Trade Letters of Credit issued by JPMorgan Chase Bank, N.A., 
insert: JPMorgan Chase Bank, N.A., 10 S Dearborn, Chicago IL 60603, Telecopy No. (3120732-4754, 
Email: jpm.agency.cri@jpmorgan.com.  For Letters of Credit issued by another Issuing Bank, insert the 
correct notice information for that Issuing Bank. 


2 Date of Issuance which shall be (x) a Business Day and (y) at least 5 Business Days after the date hereof (or 
such earlier date as is acceptable to the respective Issuing Bank in any given case). 


3 Aggregate initial amount of the Letter of Credit. 
4 Insert Dollars, euros, Japanese Yen, Pounds Sterling, Canadian Dollars or any other Foreign Currency agreed 


to by the Administrative Agent and each of the Multicurrency Tranche Lenders. 
5 Include for initial issuances of Letters or Credit. 
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Issuing Bank referred to above [amend][renew][extend] the Letter of Credit [___________]6 
on [      7     ] (the “Date of Modification”) to provide that [___________]8.]9 


For purposes of this Letter of Credit Request, unless otherwise defined herein, 
all capitalized terms used herein which are defined in the Credit Agreement shall have the 
respective meaning provided therein. 


The beneficiary of the requested Letter of Credit will be [      10      ], and such 
Letter of Credit will be in support of [     11       ] and will have a stated expiration date of 
[      12      ]. 


We hereby certify that: 


(A) subject to Sections 1.04 and 2.20(e) of the Credit Agreement, the 
representations and warranties of Parent and the Borrowers set forth in 
the Credit Agreement shall be true and correct in all material respects 
(other than to the extent qualified by materiality or “Material Adverse 
Effect”, in which case, such representations and warranties shall be 
true and correct) on and as of the [Date of Issuance][Date of 
Modification], except in the case of any such representation and 
warranty that expressly relates to an earlier date, in which case such 
representation and warranty shall be true and correct in all material 
respects, other than to the extent qualified by materiality or “Material 
Adverse Effect”, on and as of such earlier date; and 


(B) subject to Sections 1.04 and 2.20(e), at the time of and immediately 
after giving effect to the [issuance][amendment][renewal][extension] 
of such Letter of Credit no Default shall have occurred and be 
continuing. 


Copies of documentation with respect to the supported transaction are attached 
hereto. 


* * * 


  


                                                 
6 Describe Letter of Credit to be amended, renewed or extended. 
7 Date of Modification which shall be (x) a Business Day and (y) at least 5 Business Days after the date hereof 


(or such earlier date as is acceptable to the respective Issuing Bank in any given case). 
8 Describe requested amendment, renewal or extension.  
9 Include for amendments, renewals or extensions of existing Letters of Credit. 
10 Insert name and address of beneficiary. 
11 Insert a description of the applicable supporting Indebtedness (in the case of standby Letters of Credit) and 


insert description of permitted trade obligations of Parent or any of its Restricted Subsidiaries (in the case of 
trade Letters of Credit). 


12 Insert the last date upon which drafts may be presented which may not be later than the earlier of (x) one year 
after the Date of Issuance or Date of Modification, as applicable, and (y) the 5th Business Day preceding the 
Maturity Date with respect to the Revolving Commitments pursuant to which such Letter of Credit is 
issued. 
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  [NAME OF BORROWER] 


 By:___________________________ 
Name: 
Title:
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EXHIBIT E 


FORM OF SOLVENCY CERTIFICATE 


ENDO INTERNATIONAL PLC 


(the “Parent”) 


SOLVENCY CERTIFICATE 


April 27, 2017 


This Solvency Certificate (this “Certificate”) is furnished to the Administrative Agent 
and the Lenders pursuant to Section 4.01(g) of that certain Credit Agreement, dated as of the date 
hereof (the “Credit Agreement”), among Endo International PLC, a company incorporated under 
the laws of the Republic of Ireland (Registered Number 534814) (“Parent”), ENDO 
LUXEMBOURG FINANCE COMPANY I S.À R.L., a société à responsabilité limitée (private 
limited liability company) incorporated under the laws of Luxembourg,, ENDO LLC, a 
Delaware limited liability company, the Lenders from time to time party thereto and 
JPMORGAN CHASE BANK, N.A., as Administrative Agent, Issuing Bank and Swingline 
Lender. Unless otherwise defined herein, capitalized terms used in this Certificate shall have the 
meanings set forth in the Credit Agreement. 


I, [                      ], [manager/director] of Parent (in my capacity as such and not in my 
individual capacity (and without personal liability)), DO HEREBY CERTIFY on behalf of 
Parent that as of the date hereof: 


1. the fair value of the assets of Parent and its Subsidiaries on a consolidated basis exceed 
their consolidated debts and liabilities, subordinated, contingent or otherwise; 


2. the present fair saleable value of the property of Parent and its Subsidiaries on a 
consolidated basis is greater than the amount that will be required to pay the probable liability on 
their debts and other liabilities, subordinated, contingent or otherwise, as such debts and other 
liabilities become absolute and matured; 


3. Parent and its Subsidiaries on a consolidated basis have not incurred any debts and 
liabilities, subordinated, contingent or otherwise, that they do not believe that they will be able to 
pay as such debts and liabilities become absolute and matured; 


4. Parent and its Subsidiaries on a consolidated basis do not have unreasonably small capital 
with which to conduct the business in which they are engaged as such business is now conducted 
and is proposed to be conducted following the Closing Date; and 


5. I am familiar with the financial performance and business of Parent and its Subsidiaries 
and have made such other investigations and inquiries as I have deemed appropriate for purposes 
of delivering this Certificate. 


For purposes of this certificate, the terms below shall have the following definitions: 


(a) “fair value” 
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The amount at which the assets (both tangible and intangible), in their entirety, of 
Parent and its Restricted Subsidiaries taken as a whole would change hands 
between a willing buyer and a willing seller, within a commercially reasonable 
period of time, each having reasonable knowledge of the relevant facts, with 
neither being under any compulsion to act. 


(b) “present fair salable value” 


The amount that could be obtained by an independent willing seller from an 
independent willing buyer if the assets of Parent and its Restricted Subsidiaries 
taken as a whole are sold with reasonable promptness in an arm’s-length 
transaction under present conditions for the sale of comparable business 
enterprises insofar as such conditions can be reasonably evaluated. 


(c) “stated liabilities” 


The recorded liabilities (including contingent liabilities that would be recorded in 
accordance with GAAP) of Parent and its Restricted Subsidiaries taken as a 
whole, determined in accordance with GAAP consistently applied. 


(d) “contingent liabilities” 


The estimated amount of liabilities reasonably likely to result from pending 
litigation, asserted claims and assessments, guaranties, uninsured risks and other 
contingent liabilities of Parent and its Restricted Subsidiaries taken as a whole 
(but exclusive of such contingent liabilities to the extent reflected in stated 
liabilities), as identified and explained in terms of their nature and estimated 
magnitude by responsible officers of Parent. 


(e) “Parent and its Restricted Subsidiaries on a consolidated basis will not have 
unreasonably small capital” 


For the period from the date hereof through the Maturity Date, Parent and its 
Restricted Subsidiaries taken as a whole is a going concern and has sufficient 
capital to ensure that it will continue to be a going concern for such period. 


 


[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, I have executed this Certificate this as of the date first written 
above. 


ENDO INTERNATIONAL PLC  
 
By: 
 
 _________________________________ 
Name: 
Title: 
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EXECUTION VERSION 


COLLATERAL TRUST AGREEMENT JOINDER – ADDITIONAL SECURED DEBT 


March 28, 2019 


Reference is made to (i) the Collateral Trust Agreement dated as of April 27, 2017 (as 
amended, supplemented, amended and restated or otherwise modified and in effect from time to 
time, the “Collateral Trust Agreement”; capitalized terms used but not otherwise defined 
herein have the meanings assigned to them in the Collateral Trust Agreement) among Endo 
International PLC, a company incorporated under the laws of Ireland (Registered Number 
534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a sociéte à responsabilité 
limitée (private limited liability company) incorporated under the laws of Luxembourg, having 
its registered office at 12C, rue Guillaume Kroll, L-1882 Luxembourg Grand Duchy of 
Luxembourg and registered with the Luxembourg Register of Commerce and Companies under 
number B182645, Endo LLC, a limited liability company organized under the laws of Delaware, 
Endo Finco Inc., a Delaware corporation, Endo Designated Activity Company, a company 
incorporated under the laws of Ireland,  Endo Finance LLC, a Delaware limited liability 
company, the other Grantors from time to time party thereto, JPMorgan Chase Bank, N.A., as 
Administrative Agent under the Credit Agreement (as defined therein), Wells Fargo Bank, 
National Association, as Indenture Trustee, and Wilmington Trust, National Association, as 
collateral trustee (in such capacity, the “Collateral Trustee”) and (ii) the Indenture, dated as of 
the date hereof (as amended, supplemented or otherwise restated from time to time, the “New 
Indenture”), among Par Pharmaceutical, Inc., a New York corporation, as issuer, the other 
guarantors party thereto and the New Representative (as defined below).  This Collateral Trust 
Agreement Joinder is being executed and delivered pursuant to Section 3.8 of the Collateral 
Trust Agreement as a condition precedent to the debt for which the undersigned is acting as 
trustee being entitled to the benefits of being Additional Secured Debt under the Collateral Trust 
Agreement.      


1. Joinder.  The undersigned, Wells Fargo Bank, National Association, as trustee 
under the New Indenture (in such capacity, the “New Representative”), hereby (a) represents 
that it is the trustee for the noteholders under the New Indenture and (b) agrees to become party 
as a Secured Debt Representative under the Collateral Trust Agreement for all purposes thereof 
on the terms set forth therein, and to be bound by the terms of the Collateral Trust Agreement as 
fully as if the undersigned had executed and delivered the Collateral Trust Agreement as of the 
date thereof. 


2. Lien Sharing and Priority Confirmation.   


The undersigned New Representative, on behalf of itself and each holder of Obligations 
in respect of the Series of Secured Debt for which the undersigned is acting as Secured Debt 
Representative hereby agrees, for the enforceable benefit of all holders of each existing and 
future Series of Secured Debt, each other existing and future Secured Debt Representative and 
each current and future Secured Party and as a condition to being treated as Secured Debt under 
the Collateral Trust Agreement that: 
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(a) as provided by Section 2.2 of the Collateral Trust Agreement, all Secured 
Obligations will be and are secured equally and ratably by all Priority Liens at any time 
granted by any Grantor to secure any Obligations in respect of any Series of Secured 
Debt, whether or not upon property otherwise constituting collateral for such Series of 
Secured Debt, and that all such Priority Liens will be enforceable by the Collateral 
Trustee for the benefit of all Secured Parties equally and ratably provided however, that 
notwithstanding the foregoing, (x) this provision will not be violated with respect to any 
particular Collateral and any particular Series of Secured Debt if the Secured Debt 
Documents in respect thereof prohibit the applicable Secured Parties from accepting the 
benefit of a Lien on any particular asset or property or such Secured Party otherwise 
expressly declines in writing to accept the benefit of a Lien on such asset or property and 
(y)  this provision will not be violated with respect to any particular Hedging Obligations 
or Banking Services Obligations if the Hedge Agreement or agreement giving rise to 
Banking Services Obligations prohibits the applicable Hedge Provider or Banking 
Services Provider from accepting the benefit of a Lien on any particular asset or property 
or such Hedge Provider or Banking Services Provider otherwise expressly declines in 
writing to accept the benefit of a Lien on such asset or property; 


(b) the New Representative and each holder of Obligations in respect of the 
Series of Secured Debt for which the undersigned is acting as Secured Debt 
Representative are bound by the provisions of this Agreement, including the provisions 
relating to the ranking of Priority Liens and the order of application of proceeds from the 
enforcement of Priority Liens; 


(c) it reaffirms the appointment of and appoints Wilmington Trust, National 
Association to serve as Collateral Trustee under the Collateral Trust Agreement for itself 
and all other current and future Secured Parties under the Collateral Trust Agreement on 
the terms and conditions set forth therein; and 


(d) the Collateral Trustee shall perform its obligations under the Collateral 
Trust Agreement and the other Security Documents.   


3. Governing Law and Miscellaneous Provisions.  The provisions of Article VII of 
the Collateral Trust Agreement will apply with like effect to this Collateral Trust Agreement 
Joinder. 
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IN WITNESS WHEREOF, the parties hereto have caused thjs Collateral Trust 
Agreement Joinder to be executed by their respective officers or representatives as of the date 
first written above. 


WELLS FARGO, NATIONAL 
ASSOCIATION, as New Representative 


By:~~ 
Name: Maddy Hughes 
Title: 


Vice President 
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The Collateral Trustee hereby acknowledges receipt of this Collateral Trust Agreement 
Joinder and agrees to act as Collateral Trustee for the New Representative, the holders of the 
Obligations represented thereby and all other Secured Parties: 


By:_--==--=------='----'---"'-"'-------
Name: Andrew Lennon 
Title: Banking Officer 
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ADDITIONAL SECURED DEBT DESIGNATION  


March 28, 2019 


Reference is made to (i) the Collateral Trust Agreement dated as of April 27, 2017 (as 
amended, supplemented, amended and restated or otherwise modified and in effect from time to 
time, the “Collateral Trust Agreement”; capitalized terms used but not otherwise defined 
herein have the meanings assigned to them in the Collateral Trust Agreement), among Endo 
International PLC, a company incorporated under the laws of Ireland (Registered Number 
534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a sociéte à responsabilité 
limitée (private limited liability company) incorporated under the laws of Luxembourg, having 
its registered office at 12C, rue Guillaume Kroll, L-1882 Luxembourg and registered with the 
Luxembourg Register of Commerce and Companies under number B182645, Endo LLC, a 
limited liability company organized under the laws of Delaware, Endo Finco Inc., a Delaware 
corporation, Endo Designated Activity Company, a company incorporated under the laws of 
Ireland,  Endo Finance LLC, a Delaware limited liability company, the other Grantors from time 
to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent under the Credit 
Agreement (as defined therein), Wells Fargo Bank, National Association, as Indenture Trustee, 
and Wilmington Trust, National Association, as collateral trustee (in such capacity, the 
“Collateral Trustee”) and (ii) that certain Indenture, dated as of the date hereof (as amended, 
supplemented or otherwise modified from time to time, the “New Indenture”), by and among Par 
Pharmaceutical, Inc., a New York corporation, as issuer (the "Issuer"), the guarantors party 
thereto and Wells Fargo Bank, National Association, as trustee.  This Additional Secured Debt 
Designation is being executed and delivered in order to designate additional secured debt as 
Secured Debt entitled to the benefit of the Collateral Trust Agreement.  


The undersigned, the duly appointed Secretary of Parent hereby certifies on behalf of 
Parent, in her capacity as an officer of Parent and not in her individual capacity, that:  


(1) the Issuer intends to incur additional Secured Debt 
pursuant to the New Indenture (“Additional Secured Debt”), which is permitted 
by each applicable Secured Debt Document to be secured by a Priority Lien 
equally and ratably with all previously existing and future Secured Debt;  


(2) the name and address of the Secured Debt 
Representative for the Additional Secured Debt for purposes of Section 7.6 of the 
Collateral Trust Agreement is: 


Wells Fargo Bank, National Association, as trustee under 
the New Indenture 
150 East 42nd Street, 40th floor 
New York, NY 10017 
Fax: (917) 260-1593 
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Attention: Corporate Trust Services – Administrator for 
Endo Senior Secured Notes


(3) each Grantor has duly authorized and executed (if 
applicable) all relevant documents, filings and recordations to ensure that the 
Additional Secured Debt is secured by such Grantor’s right, title and interest in 
the Collateral in accordance with the Security Documents; and 


(4) attached as Exhibit 1 hereto is a Reaffirmation 
Agreement duly executed by each Grantor. 
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IN WITNESS WHEREOF, this Additional Secured Debt Designation is duly executed by 
the undersigned as of the date first written above. 


 


ENDO INTERNATIONAL PLC 
 
 


By:    
Name: Carrie Nichol 
Title:   Senior Vice President, 


Controller and Chief 
Accounting Officer 
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ACKNOWLEDGEMENT OF RECEIPT 


The undersigned, the duly appointed Collateral Trustee under the Collateral Trust 
Agreement, hereby acknowledges receipt of an executed copy of this Additional Secured Debt 
Designation. 


WILMINGTON TRUST, NATIONAL 


ASSOaCIA nr,i:. ~oil 


By: - = - -=&<=-_ ·""""--..:=:...._,;___;:__ ____ _ 
Name: Andrew Lennon 
Title: Banking Officer 
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EXECUTION VERSION 


EXHIBIT 1 


REAFFIRMATION AGREEMENT 


March 28, 2019 


Reference is made to the Collateral Trust Agreement dated as of April 27, 2017 (as 
amended, supplemented, amended and restated or otherwise modified and in effect from time to 
time, the “Collateral Trust Agreement”; capitalized terms used but not otherwise defined 
herein have the meanings assigned to them in the Collateral Trust Agreement) among Endo 
International PLC, a company incorporated under the laws of Ireland (Registered Number 
534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a sociéte à responsabilité 
limitée (private limited liability company) incorporated under the laws of Luxembourg, having 
its registered office at 12C, rue Guillaume Kroll, L-1882 Luxembourg and registered with the 
Luxembourg Register of Commerce and Companies under number B182645, Endo LLC, a 
limited liability company organized under the laws of Delaware, Endo Finco Inc., a Delaware 
corporation, Endo Designated Activity Company, a company incorporated under the laws of 
Ireland,  Endo Finance LLC, a Delaware limited liability company, the other Grantors from time 
to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent under the Credit 
Agreement (as defined therein), Wells Fargo Bank, National Association, as Indenture Trustee, 
and Wilmington Trust, National Association, as collateral trustee (in such capacity, the 
“Collateral Trustee”).  This Reaffirmation Agreement is being executed and delivered as of the 
date first written above in connection with an Additional Secured Debt Designation of even date 
herewith (the “Additional Secured Debt Designation”) by Parent and acknowledged by the 
Collateral Trustee, which Additional Secured Debt Designation has designated the Obligations 
under the New Indenture (as defined therein) as Secured Debt entitled to the benefit of the 
Collateral Trust Agreement. 


(1) Each of the undersigned hereby consents to the designation of additional secured 
debt as Secured Debt as set forth in the Additional Secured Debt Designation of even date 
herewith and hereby confirms its respective guarantees, pledges, charges, assignments, grants of 
security interests and other obligations, as applicable, under and subject to the terms of each 
Security Document and each Secured Debt Document, in each case, to which it is party, and 
agrees that, notwithstanding the designation of such additional indebtedness or any of the 
transactions contemplated thereby, such guarantees, pledges, charges, assignments, grants of 
security interests and other obligations, and the terms of each Security Document and each 
Secured Debt Document, in each case, to which it is party, are not impaired or adversely affected 
in any manner whatsoever and shall continue to be in full force and effect and such additional 
Secured Debt shall be entitled to all of the benefits of such Security Document or Secured Debt 
Document, as the case may be.   


(2) In furtherance thereof, each of the undersigned that is party to the US Security 
Agreement (as defined below) hereby grants to the Collateral Trustee, for the benefit of the 
Secured Parties, a security interest in all of its right, title and interest in the Collateral (as such 
term is defined in that certain Pledge and Security Agreement, dated as of April 27, 2017 (as 
amended, supplemented, amended and restated or otherwise modified and in effect from time to 
time, the “US Security Agreement”), among the Grantors from time to time party thereto and 
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the Collateral Trustee) to secure the prompt and complete payment and performance of the 
Secured Obligations (as defined in the Collateral Trust Agreement), including, in any event, all 
Obligations under the New Indenture. 


(3) In furtherance thereof, each of the undersigned that is party to the U.S. Pledge 
Agreement (as defined below) hereby grants to the Collateral Trustee, for the benefit of the 
Secured Parties, a security interest in all of its right, title and interest in the Collateral (as defined 
in that certain U.S. Pledge Agreement, dated as of April 27, 2017 (as amended, supplemented, 
amended and restated or otherwise modified and in effect from time to time, the “U.S. Pledge 
Agreement”), among the Grantors from time to time party thereto and the Collateral Trustee) to 
secure the prompt and complete payment and performance of the Secured Obligations (as 
defined in the Collateral Trust Agreement), including, in any event, all Obligations under the 
New Indenture. 


(4) Each Grantor hereby authorizes the Collateral Trustee to file, and if requested will 
execute and deliver to the Collateral Trustee, all financing statements describing the Collateral 
owned by such Grantor and other documents and take such other actions as may from time to 
time reasonably be requested by the Collateral Trustee (in all cases in accordance with and to the 
extent required by the Collateral Trust Agreement and the applicable Security Documents) in 
order to maintain a perfected security interest in and, if applicable control of, the Collateral 
owned by such Grantor, subject to Liens permitted under all of the Secured Debt Documents. 
Such financing statements may describe the Collateral in the same manner as described herein or 
may contain an indication or description of collateral that describes such property in any other 
manner as the Collateral Trustee may determine, in its sole discretion, is necessary, advisable or 
prudent to ensure that the perfection of the security interest in the Collateral granted to the 
Collateral Trustee herein, including, without limitation, describing such property as “all assets of 
the Debtor whether now owned or hereafter acquired and wheresoever located, including all 
accessions thereto and proceeds thereof” or using words of similar import. Each Grantor will, at 
its own expense, take any and all actions necessary to defend title to any material portion of the 
Collateral owned by such Grantor against all persons and to defend the security interest of the 
Collateral Trustee in such Collateral and the priority thereof against any Lien not expressly 
permitted hereunder. 


Governing Law and Miscellaneous Provisions.  The provisions of Article VII of the 
Collateral Trust Agreement will apply with like effect to this Reaffirmation Agreement. 
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IN WITNESS WHEREOF, each of the undersigned has caused this Reaffirmation 
Agreement to be duly executed as of the date written above. 


GIVEN under the common seal of ENDO 
INTERNATIONAL PLC, as Parent and a 
Grantor, and DELIVERED as a DEED 


By: ~-~ 
Name: Car~chol 
Title: Senior Vice President, Controller and Chief 


Accounting Officer 
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Laritza Ferreiro     Name: François-Xavier Goossens
Manager A             Title: Manager B


Laritza Ferreiro
Manager A


Name: François-Xavier Goossens
Title: Manager B


Laritza Ferreiro
Manager A


Name: François-Xavier Goossens
Title: Manager B


Laritza Ferreiro
Manager A


Name: François-Xavier Goossens
Title: Manager B


Laritza Ferreiro
Manager A


Name: François-Xavier Goossens
Title: Manager B


ENDO LUXEMBOURG FINANCE COMPANY Is.A R.L., 
as a Grantor ij ~zn 


By. __ ~----H--~--
Title: 


ENDO LUXEMBOURG FINANCE COMPANY II 


ENDO LUXEMBOURG HOLDING COMPANY s.A R.L., as 
a Gran.tor 


' 


ENDO US HOLDINGS LUXEMBOURG Is.A R.L., as a 
Gran.tor 


LUXEMBOURG ENDO SPECIALTY 
PHARMACEUTICALS HOLDING IS. L, as a Grantor 
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ENDO SOMAR HOLDINGS B.V., as a Grantor 
 


 
 
 


By:     
Name:  Rahul Garella 
Title:    Director 


 
 


By:     
Name:  Gert Jan Rietberg 
Title:     Director 
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PALADIN LABS INC., as a Grantor 
 


 
 


By:     
Name:  Deanna Voss 


 Title:     Secretary 
 
 
 


PALADIN LABS CANADIAN HOLDING INC., as a 
Grantor 


 
 


By:     
Name:  Deanna Voss 
Title:    Secretary 
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OPERATIONS REFINANCING COMPANY 
BERMUDA LIMITED, as a Grantor 


 


 
 


By:     
Name:  Rahul Garella 


        Title:    Director 
 
 
 
 


ENDO VENTURES BERMUDA LIMITED, as a 
Grantor 


 
 


By:     
Name:  Marie-Therese Bolger 
Title:    Director 


 
 
 
 


ENDO BERMUDA FINANCE LIMITED, as a Grantor 
 
 


By:     
Name:  Rahul Garella 
Title:    Director 


 
 
 
 


ENDO GLOBAL VENTURES, as a Grantor 
 
 


By:     
Name:  Marie-Therese Bolger 
Title:    Director 
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SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO DESIGNATED ACTIVITY 
COMPANY, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO FINANCE II LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO FINANCE III LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO FINANCE IV LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Rahul Garella
Title:   Attorney 
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SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO FINANCE LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO FINANCE V LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:   Rahul Garella
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO GLOBAL AESTHETICS 
LIMITED, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO GLOBAL BIOLOGICS 
LIMITED, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 
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SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO IRELAND FINANCE II 
LIMITED, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:   Rahul Garella
Title:    Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO IRELAND FINANCE LIMITED, 
as a Grantor, by its lawfully appointed attorney 


By: 
Name:  Marie-Therese Bolger 
Title:    Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO IRELAND HOLDINGS 
LIMITED, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:  Rahul Garella
Title:   Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO MANAGEMENT LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Rahul Garella 
Title:    Attorney 
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SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO TOPFIN LIMITED, as a Grantor, 
by its lawfully appointed attorney 


By: 
Name:  Rahul Garella 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of ENDO VENTURES LIMITED, as a 
Grantor, by its lawfully appointed attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 


SIGNED and DELIVERED as a DEED for and on 
behalf of HAWK ACQUISITION IRELAND 
LIMITED, as a Grantor, by its lawfully appointed 
attorney 


By: 
Name:  Marie-Therese Bolger 
Title: Attorney 







ENDO VENTURES CYPRUS LIMITED, as a Grantor 
 
 


By:     
Name:  Jenny O’Connell 


                                                              Title:    Director 
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ENDO LLC, 
as a Grantor and Co-Borrower 


 
By:     
Name:  Mark T. Bradley 
Title: Senior Vice President, Corporate Development 


and Treasurer 
 
 
 
 


ENDO U.S. FINANCE, LLC, as a Grantor 


by: ENDO U.S. INC., its sole member 


 
By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 


ENDO INNOVATION VALERA, LLC, as a Grantor 


by: ENDO PHARMACEUTICALS VALERA 
INC., its sole member 


 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 


ENDO FINANCE OPERATIONS LLC, as a Grantor 
 
 


By:     
Name:  Mark T. Bradley 
Title: President and Treasurer 
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QUARTZ SPECIALTY PHARMACEUTICALS, LLC, 
as a Grantor 


 
by: GENERICS BIDCO I, LLC  and VINTAGE 


PHARMACEUTICALS, LLC, its managers 
 


by:   GENERICS   INTERNATIONAL   (US), 
INC., as manager 


 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 
 


70 MAPLE AVENUE, LLC 
TIMM MEDICAL HOLDINGS, LLC, each as a 
Grantor 


 
by: ACTIENT PHARMACEUTICALS LLC, its 
manager 


 
by: AUXILIUM PHARMACEUTICALS, 
LLC, its manager 


 
 


By:     
Name: Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 
 


JHP ACQUISITION, LLC, as a Grantor 
 


by: JHP GROUP HOLDINGS, LLC, its manager 
 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
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GENERICS BIDCO I, LLC 
MOORES MILL PROPERTIES, L.L.C. 
VINTAGE PHARMACEUTICALS, LLC 
each, as a Grantor 


 
by: GENERICS INTERNATIONAL (US), 


INC., as manager 
 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
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ENDO GLOBAL FINANCE, LLC, as a Grantor 
 
 


By:     
Name:  Mark T. Bradley 
Title: Manager 


 
 


By:     
Name:  Criss Andrews-Mills 
Title: Manager 







ENDO GLOBAL FINANCE, LLC, as a Grantor 
 


 
 


By:     
Name:  Mark T. Bradley 
Title: Manager 


 
 


By:     
Name:  Criss Andrews-Mills 
Title: Manager 
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AUXILIUM PHARMACEUTICALS, LLC 
AUXILIUM INTERNATIONAL HOLDINGS, LLC 
DAVA PHARMACEUTICALS, LLC 
ENDO FINCO INC. 
ENDO U.S. INC. 
ENDO HEALTH SOLUTIONS INC. 
ENDO PHARMACEUTICALS INC. 
ENDO PHARMACEUTICALS SOLUTIONS INC. 
ENDO PHARMACEUTICALS VALERA INC. 
JHP GROUP HOLDINGS, LLC 
PAR, LLC 
SLATE PHARMACEUTICALS, LLC 
ENDO GENERICS HOLDINGS, INC. 
PAR STERILE PRODUCTS, LLC 
ANCHEN 2 INCORPORATED 
ANCHEN INCORPORATED 
ANCHEN PHARMACEUTICALS, INC. 
ANCHEN PHARMACEUTICALS 2, INC. 
GENERICS INTERNATIONAL (US) 2, INC. 
GENERICS INTERNATIONAL (US), INC. 
INNOTEQ 2, INC. 
INNOTEQ, INC. 
JHP GROUP HOLDINGS 2, INC. 
KALI LABORATORIES 2, INC. 
PAR PHARMACEUTICAL 2, INC. 
PAR PHARMACEUTICAL COMPANIES, INC. 
PAR PHARMACEUTICAL HOLDINGS, INC. 
PAR PHARMACEUTICAL, INC. 
PAR TWO, INC. 
KALI LABORATORIES, LLC 
ASTORA WOMEN’S HEALTH, LLC 
each, as a Grantor 


 
 


By:     
Name:  Mark T. Bradley 
Title: Senior Vice President, Corporate Development 


and Treasurer 
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DAVA INTERNATIONAL, LLC, as a Grantor 


by: DAVA PHARMACEUTICALS, LLC, its 
manager 


 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 
 
 


ACTIENT PHARMACEUTICALS LLC 
AUXILIUM US HOLDINGS, LLC 
each, as a Grantor 


 
by: AUXILIUM PHARMACEUTICALS, LLC, as 


manager 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 
 
 
 
 
 


ENDO PAR INNOVATION COMPANY, LLC, as a 
Grantor 


 
by: PAR PHARMACEUTICAL, INC., its manager 


 
 


By:     
Name:  Mark T. Bradley 
Title:  Senior Vice President, Corporate 


Development and Treasurer 







ENDO PHARMACEUTICALS FINANCE LLC, as a 
Grantor 


 
by: GENERICS INTERNATIONAL (US 
PARENT), INC., its manager 


 
 


By:     
Name:  Paul V. Campanelli 
Title: Chief Executive Officer 


 
 
 
 
 


GENERICS INTERNATIONAL (US PARENT), INC., 
as a Grantor 


 
 


By:     
Name:  Paul V. Campanelli 
Title: Chief Executive Officer 
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ACTIENT THERAPEUTICS LLC, as a Grantor 
 
 


By:     
Name:  Deanna Voss 
Title: Assistant Secretary 


 
 
 


ENDO FINANCE LLC, as a Grantor 
 
 


By:     
Name:  Deanna Voss 
Title: Secretary 
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GENERICS INTERNATIONAL VENTURES 
ENTERPRISES LLC, as a Grantor 


by: Endo Ventures Limited, its sole member 


 


 
 


By:     
Name:  Marie-Therese Bolger 
Title: Director 
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For and on behalf of PAR LABORATORIES 
EUROPE, LTD., as a Grantor 


 


 
 


By:     
Name:  Rahul Garella 
Title: Director 
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ACKNOWLEDGEMENT OF RECEIPT 


The undersigned, the duly appointed Collateral Trustee under the Collateral Trust 
Agreement, hereby acknowledges receipt of an executed copy of this Reaffirmation Agreement. 


WILMINGTON TRUST, NATIONAL 


::,soaa:o~=~ 
Name: Andrew Lennon 
Title: Banking Officer 
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COLLATERAL TRUST AGREEMENT JOINDER – ADDITIONAL SECURED DEBT 


March 25, 2021 


Reference is made to (i) the Collateral Trust Agreement dated as of April 27, 2017 (as 


amended, supplemented, amended and restated or otherwise modified, including by joinders 


thereto, and in effect from time to time, the “Collateral Trust Agreement”; capitalized terms used 


but not otherwise defined herein have the meanings assigned to them in the Collateral Trust 


Agreement) among Endo International plc, a company incorporated under the laws of Ireland 


(Registered Number 534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a sociéte 


à responsabilité limitée (private limited liability company) incorporated under the laws of 


Luxembourg (“Finco I”), having its registered office at 5, Place de la Gare, L-1616 Luxembourg 


Grand Duchy of Luxembourg and registered with the Luxembourg Register of Commerce and 


Companies under number B182645, Endo LLC, a limited liability company organized under the 


laws of Delaware, Endo Finco Inc., a Delaware corporation (“Endo Finco”), Endo Designated 


Activity Company, a company incorporated under the laws of Ireland (“Endo DAC”),  Endo 


Finance LLC, a Delaware limited liability company (“Endo Finance”), the other Grantors from 


time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent under the Credit 


Agreement (as defined therein), Wells Fargo Bank, National Association, in its respective 


capacities as trustee under the (i) Indenture, dated as of April 27, 2017, among inter alia Endo 


DAC, Endo Finance, Endo Finco and the guarantors named therein and (ii) Indenture, dated as of 


March 28, 2019, among inter alia Par Pharmaceutical, Inc., a Delaware corporation, and the 


guarantors named therein, and Wilmington Trust, National Association, as collateral trustee (in 


such capacity, the “Collateral Trustee”) and (ii) the Indenture, dated as of the date hereof (as 


amended, supplemented or otherwise restated from time to time, the “New Indenture”), among 


Finco I and Endo U.S. Inc., a Delaware corporation, as issuers, the other guarantors party thereto 


and the New Representative (as defined below).  This Collateral Trust Agreement Joinder is being 


executed and delivered pursuant to Section 3.8 of the Collateral Trust Agreement as a condition 


precedent to the Obligations for which the undersigned is acting as trustee being entitled to the 


benefits of being Additional Secured Debt under the Collateral Trust Agreement.      


1. Joinder.  The undersigned, Wells Fargo Bank, National Association, as trustee 


under the New Indenture (in such capacity, the “New Representative”), hereby (a) represents that 


it is the trustee for the noteholders under the New Indenture and (b) agrees to become party as a 


Secured Debt Representative under the Collateral Trust Agreement for all purposes thereof on the 


terms set forth therein, and to be bound by the terms of the Collateral Trust Agreement as fully as 


if the undersigned had executed and delivered the Collateral Trust Agreement as of the date 


thereof. 


2. Lien Sharing and Priority Confirmation.   


The undersigned New Representative, on behalf of itself and each holder of Obligations in 


respect of the Series of Secured Debt for which the undersigned is acting as Secured Debt 


Representative hereby agrees, for the enforceable benefit of all holders of each existing and future 


Series of Secured Debt, each other existing and future Secured Debt Representative and each 
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current and future Secured Party and as a condition to being treated as Secured Debt under the 


Collateral Trust Agreement that: 


(a) as provided by Section 2.2 of the Collateral Trust Agreement, all Secured 


Obligations will be and are secured equally and ratably by all Priority Liens at any time 


granted by any Grantor to secure any Obligations in respect of any Series of Secured Debt, 


whether or not upon property otherwise constituting collateral for such Series of Secured 


Debt, and that all such Priority Liens will be enforceable by the Collateral Trustee for the 


benefit of all Secured Parties equally and ratably provided however, that notwithstanding 


the foregoing, (x) this provision will not be violated with respect to any particular Collateral 


and any particular Series of Secured Debt if the Secured Debt Documents in respect thereof 


prohibit the applicable Secured Parties from accepting the benefit of a Lien on any 


particular asset or property or such Secured Party otherwise expressly declines in writing 


to accept the benefit of a Lien on such asset or property and (y)  this provision will not be 


violated with respect to any particular Hedging Obligations or Banking Services 


Obligations if the Hedge Agreement or agreement giving rise to Banking Services 


Obligations prohibits the applicable Hedge Provider or Banking Services Provider from 


accepting the benefit of a Lien on any particular asset or property or such Hedge Provider 


or Banking Services Provider otherwise expressly declines in writing to accept the benefit 


of a Lien on such asset or property; 


(b) the New Representative and each holder of Obligations in respect of the 


Series of Secured Debt for which the undersigned is acting as Secured Debt Representative 


are bound by the provisions of this Agreement, including the provisions relating to the 


ranking of Priority Liens and the order of application of proceeds from the enforcement of 


Priority Liens; 


(c) it reaffirms the appointment of and appoints Wilmington Trust, National 


Association to serve as Collateral Trustee under the Collateral Trust Agreement for itself 


and all other current and future Secured Parties under the Collateral Trust Agreement on 


the terms and conditions set forth therein; and 


(d) the Collateral Trustee shall perform its obligations under the Collateral 


Trust Agreement and the other Security Documents.   


3. Governing Law and Miscellaneous Provisions.  The provisions of Article VII of the 


Collateral Trust Agreement will apply with like effect to this Collateral Trust Agreement Joinder. 
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The Collateral Trustee hereby acknowledges receipt of this Collateral Trust Agreement 


Joinder and agrees to act as Collateral Trustee for the New Representative, the holders of the 


Obligations represented thereby and all other Secured Parties: 


WILMINGTON TRUST, NATIONAL 


ASSOCIATION, as Collateral Trustee 


By: 


Name: 


Title: 
Andrew Lennon


Assistant Vice President
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ADDITIONAL SECURED DEBT DESIGNATION  


March 25, 2021 


Reference is made to (i) the Collateral Trust Agreement dated as of April 27, 2017 (as 


amended, supplemented, amended and restated or otherwise modified, including by joinders 


thereto, and in effect from time to time, the “Collateral Trust Agreement”; capitalized terms used 


but not otherwise defined herein have the meanings assigned to them in the Collateral Trust 


Agreement), among Endo International plc, a company incorporated under the laws of Ireland 


(Registered Number 534814) (“Parent”), Endo Luxembourg Finance Company I S.à r.l., a sociéte 


à responsabilité limitée (private limited liability company) incorporated under the laws of 


Luxembourg (“Finco I”), having its registered office at 5, Place de la Gare, L-1616 Luxembourg 


and registered with the Luxembourg Register of Commerce and Companies under number 


B182645, Endo LLC, a limited liability company organized under the laws of Delaware, Endo 


Finco Inc., a Delaware corporation, Endo Designated Activity Company, a company incorporated 


under the laws of Ireland,  Endo Finance LLC, a Delaware limited liability company, the other 


Grantors from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent 


under the Credit Agreement (as defined therein), Wells Fargo Bank, National Association, as 


Indenture Trustee, and Wilmington Trust, National Association, as collateral trustee (in such 


capacity, the “Collateral Trustee”) and (ii) that certain Indenture, dated as of the date hereof (as 


amended, supplemented or otherwise modified from time to time, the “New Indenture”), by and 


among Finco I and Endo U.S. Inc., a Delaware corporation, as issuers (collectively, the “Issuers”), 


the guarantors party thereto and Wells Fargo Bank, National Association, as trustee.  This 


Additional Secured Debt Designation is being executed and delivered in order to designate the 


Obligations under the New Indenture as Secured Debt entitled to the benefit of the Collateral Trust 


Agreement.  


The undersigned, the duly appointed Assistant Secretary of Parent hereby certifies on 


behalf of Parent, in her capacity as an officer of Parent and not in her individual capacity, that:  


(1) the Issuers intend to incur the Obligations under the 


New Indenture (“Additional Secured Debt”), which is permitted by each 


applicable Secured Debt Document to be secured by a Priority Lien equally and 


ratably with all previously existing and future Secured Debt;  


(2) the name and address of the Secured Debt 


Representative for the Additional Secured Debt for purposes of Section 7.6 of the 


Collateral Trust Agreement is: 


Wells Fargo Bank, National Association 


CTSO Mail Operations 


600 South 4th Street, 7th Floor 


MAC:N9300-070 


Minneapolis, MN 55415 
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Attention: Corporate Trust Services – Tina 


Gonzalez/Administrator for Endo Luxembourg Finance 


Company I S.a.r.l./Endo U.S. Inc 6.125% Senior Secured 


Notes due 2029 


(3) each Grantor has duly authorized and executed (if 


applicable) all relevant documents, filings and recordations to ensure that the 


Additional Secured Debt is secured by such Grantor’s right, title and interest in 


the Collateral in accordance with the Security Documents; and 


(4) attached as Exhibit 1 hereto is a Reaffirmation 


Agreement duly executed by each Grantor. 


 


[Signature Page Follows] 
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IN WITNESS WHEREOF, this Additional Secured Debt Designation is duly executed by 


the undersigned as of the date first written above. 


ENDO INTERNATIONAL PLC 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 







[Signature Page to Collateral Trust Agreement – Additional Secured Debt Designation] 


ACKNOWLEDGEMENT OF RECEIPT 


The undersigned, the duly appointed Collateral Trustee under the Collateral Trust 


Agreement, hereby acknowledges receipt of an executed copy of this Additional Secured Debt 


Designation. 


WILMINGTON TRUST, NATIONAL 


ASSOCIATION, as Collateral Trustee 


By: 


Name: 


Title: 


Andrew Lennon
Assistant Vice President
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EXHIBIT 1 


REAFFIRMATION AGREEMENT 


March 25, 2021 


Reference is made to the Collateral Trust Agreement dated as of April 27, 2017 (as 


amended, supplemented, amended and restated or otherwise modified, including by the joinders 


listed on Schedule I hereto, and in effect from time to time, the “Collateral Trust Agreement”; 


capitalized terms used but not otherwise defined herein have the meanings assigned to them in the 


Collateral Trust Agreement) among Endo International plc, a company incorporated under the 


laws of Ireland (Registered Number 534814) (“Parent”), Endo Luxembourg Finance Company I 


S.à r.l., a sociéte à responsabilité limitée (private limited liability company) incorporated under 


the laws of Luxembourg, having its registered office at 5, Place de la Gare, L-1616 Luxembourg, 


Grand Duchy of Luxembourg and registered with the Luxembourg Register of Commerce and 


Companies under number B182645 (the “Lux Borrower”), Endo LLC, a limited liability company 


organized under the laws of Delaware (“Endo LLC”), Endo Finco Inc., a Delaware corporation, 


Endo Designated Activity Company, a company incorporated under the laws of Ireland,  Endo 


Finance LLC, a Delaware limited liability company, the other Grantors from time to time party 


thereto, JPMorgan Chase Bank, N.A., as Administrative Agent under the Credit Agreement (as 


defined therein), Wells Fargo Bank, National Association, as Indenture Trustee, and Wilmington 


Trust, National Association, as collateral trustee (in such capacity, the “Collateral Trustee”).  This 


Reaffirmation Agreement is being executed and delivered as of the date first written above in 


connection with an Additional Secured Debt Designation of even date herewith (the “Additional 


Secured Debt Designation”) by Parent and acknowledged by the Collateral Trustee, which 


Additional Secured Debt Designation has designated the Obligations under the New Indenture (as 


defined therein) as Secured Debt entitled to the benefit of the Collateral Trust Agreement. 


(1) Each of the undersigned hereby consents to the designation of the Obligations under 


the New Indenture as Secured Debt as set forth in the Additional Secured Debt Designation of 


even date herewith and hereby confirms its respective guarantees, pledges, charges, assignments, 


grants of security interests and other obligations, as applicable, under and subject to the terms of 


each Security Document and each Secured Debt Document, in each case, to which it is party, and 


agrees that, notwithstanding the designation of such additional indebtedness or any of the 


transactions contemplated thereby, such guarantees, pledges, charges, assignments, grants of 


security interests and other obligations, and the terms of each Security Document and each Secured 


Debt Document, in each case, to which it is party, are not impaired or adversely affected in any 


manner whatsoever and shall continue to be in full force and effect and such additional Secured 


Debt shall be entitled to all of the benefits of such Security Document or Secured Debt Document, 


as the case may be.   


(2) In furtherance thereof, each of the undersigned listed on Schedule II hereto hereby 


grants to the Collateral Trustee, for the benefit of the Secured Parties, a security interest in all of 


its right, title and interest in the Collateral (as such term is defined in that certain US Pledge and 


Security Agreement, dated as of April 27, 2017 (as amended, supplemented, amended and restated 


or otherwise modified and in effect from time to time, the “US Security Agreement”), among 


Endo LLC, the other Grantors (as defined therein) from time to time party thereto and the 
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Collateral Trustee) to secure the prompt and complete payment and performance of the Secured 


Obligations (as defined in the Collateral Trust Agreement), including, in any event, all Obligations 


under the New Indenture. 


(3) In furtherance thereof, each of the undersigned listed on Schedule III hereto hereby 


grants to the Collateral Trustee, for the benefit of the Secured Parties, a security interest in all of 


its right, title and interest in the Collateral (as such term is defined in that certain US Pledge 


Agreement, dated as of April 27, 2017 (as amended, supplemented, amended and restated or 


otherwise modified and in effect from time to time, the “US Pledge Agreement”), among Parent, 


the Lux Borrower, the other Pledgors (as defined therein) from time to time party thereto and the 


Collateral Trustee) to secure the prompt and complete payment and performance of the Secured 


Obligations (as defined in the Collateral Trust Agreement), including, in any event, all Obligations 


under the New Indenture. 


(4) Each of the undersigned hereby authorizes the Collateral Trustee to file, and if 


requested will execute and deliver to the Collateral Trustee, all financing statements describing the 


Collateral owned by it and other documents and take such other actions as may from time to time 


reasonably be requested by the Collateral Trustee (in all cases in accordance with and to the extent 


required by the Collateral Trust Agreement and the applicable Security Documents) in order to 


maintain a perfected security interest in and, if applicable control of, the Collateral owned by it, 


subject to Liens permitted under all of the Secured Debt Documents. Such financing statements 


may describe the Collateral in the same manner as described herein or may contain an indication 


or description of collateral that describes such property in any other manner as the Collateral 


Trustee may determine, in its sole discretion, is necessary, advisable or prudent to ensure that the 


perfection of the security interest in the Collateral granted to the Collateral Trustee herein, 


including, without limitation, describing such property as “all assets of the Debtor whether now 


owned or hereafter acquired and wheresoever located, including all accessions thereto and 


proceeds thereof” or using words of similar import. Each of the undersigned will, at its own 


expense, take any and all actions necessary to defend title to any material portion of the Collateral 


owned by it against all persons and to defend the security interest of the Collateral Trustee in such 


Collateral and the priority thereof against any Lien not expressly permitted hereunder. 


Governing Law and Miscellaneous Provisions.  The provisions of Article VII of the 


Collateral Trust Agreement will apply with like effect to this Reaffirmation Agreement. 
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IN WITNESS WHEREOF, each of the undersigned has caused this Reaffirmation Agreement to be duly 


executed as of the date first written above. 


ENDO LUXEMBOURG FINANCE COMPANY I S.À R.L. 


By:  


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


By:  


Name:  Laritza Ferreiro 


Title:    B Manager 


ENDO U.S. INC. 


By: 


Name: Deanna Voss 


Title: Secretary 
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IN WITNESS WHEREOF, each of the undersigned has caused this Reaffirmation Agreement to be duly 


executed as of the date first written above. 


ENDO LUXEMBOURG FINANCE COMPANY I S.À R.L. 


 


 


 


By:          


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


 


 


By:         


Name:  Laritza Ferreiro 


Title:    B Manager 


 


 


ENDO U.S. INC. 


 


 


By:        


Name: Deanna Voss 


Title: Secretary 
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ENDO INTERNATIONAL PLC 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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ENDO EUROFIN UNLIMITED COMPANY 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO GLOBAL DEVELOPMENT LIMITED 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO GLOBAL AESTHETICS LIMITED 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO GLOBAL BIOLOGICS LIMITED 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO INNOVATION VALERA, LLC 


by ENDO PHARMACEUTICALS VALERA INC., as 


Manager 


By: 


Name: Terrell Stevens 


Title: Secretary 
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ENDO GLOBAL FINANCE LLC 


By: 


Name: Mark T. Bradley 


Title: Manager 
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BIOSPECIFICS TECHNOLOGIES LLC 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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BRANDED OPERATIONS HOLDINGS, INC. 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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ACTIENT THERAPEUTICS LLC 


AUXILIUM PHARMACEUTICALS, LLC 


AUXILIUM INTERNATIONAL HOLDINGS, LLC 


DAVA PHARMACEUTICALS, LLC 


ENDO HEALTH SOLUTIONS INC. 


ENDO PHARMACEUTICALS INC. 


ENDO PHARMACEUTICALS SOLUTIONS INC. 


JHP GROUP HOLDINGS, LLC 


PAR, LLC 


SLATE PHARMACEUTICALS, LLC 


ENDO GENERICS HOLDINGS, INC. 


PAR STERILE PRODUCTS, LLC 


ANCHEN INCORPORATED 


ANCHEN PHARMACEUTICALS, INC. 


GENERICS INTERNATIONAL (US), INC. 


INNOTEQ, INC. 


PAR PHARMACEUTICAL COMPANIES, INC. 


PAR PHARMACEUTICAL HOLDINGS, INC. 


KALI LABORATORIES, LLC 


ASTORA WOMEN’S HEALTH, LLC 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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ENDO PHARMACEUTICALS VALERA INC. 


GENERICS INTERNATIONAL (US) 2, INC. 


KALI LABORATORIES 2, INC. 


PAR PHARMACEUTICAL 2, INC. 


By: 


Name: Terrell Stevens 


Title: Secretary 
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ENDO PHARMACEUTICALS FINANCE LLC 


by ENDO PHARMACEUTICALS INC., as Manager 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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JHP ACQUISITION, LLC 


by JHP GROUP HOLDINGS, LLC, as Manager 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 


ENDO LLC 


ENDO FINANCE OPERATIONS LLC 


By: 


Name: Deanna Voss 


Title: Secretary 


GENERICS BIDCO I, LLC 


MOORES MILL PROPERTIES, L.L.C. 


VINTAGE PHARMACEUTICALS, LLC 


by GENERICS INTERNATIONAL (US), INC., 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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DAVA INTERNATIONAL, LLC 


by DAVA PHARMACEUTICALS, LLC, 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 


ACTIENT PHARMACEUTICALS LLC 


by AUXILIUM PHARMACEUTICALS, LLC, 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 


AUXILIUM US HOLDINGS, LLC 


by AUXILIUM PHARMACEUTICALS, LLC, 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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70 MAPLE AVENUE, LLC 


by: ACTIENT PHARMACEUTICALS LLC, 


its manager  


by: AUXILIUM PHARMACEUTICALS, LLC, 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 


TIMM MEDICAL HOLDINGS, LLC 


   by: ACTIENT PHARMACEUTICALS LLC, 


 its manager 


 by: AUXILIUM PHARMACEUTICALS, LLC, 


 its manager 


By:     


Name:  Deanna Voss 


Title:    Assistant Secretary 


QUARTZ SPECIALTY PHARMACEUTICALS, LLC 


    by: GENERICS BIDCO I, LLC, 


its manager 


by: GENERICS INTERNATIONAL (US), INC., 


its manager 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 


ENDO PAR INNOVATION COMPANY, LLC 


by PAR PHARMACEUTICAL, INC., 


its manager  


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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PAR LABORATORIES EUROPE, LTD. 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO VENTURES CYPRUS LIMITED 


By: 


Name: Jenny O’Connell 


Title: Director 
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ENDO VENTURES AESTHETICS LIMITED 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO FINANCE IV UNLIMITED COMPANY 


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO IRELAND FINANCE II LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 


ENDO MANAGEMENT LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 


ENDO TOPFIN LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 


ENDO VENTURES LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 


HAWK ACQUISITION IRELAND LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 
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ENDO VENTURES BERMUDA LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:    Director
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ENDO GLOBAL VENTURES 


By:     


Name:  Marie-Therese Bolger 


Title:    Director
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ENDO BERMUDA FINANCE LIMITED 


By:     


Name: Jenny O’Connell 


Title:   Director 
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PALADIN LABS CANADIAN HOLDING INC. / SOCIÉTÉ 


DE PORTEFEUILLE CANADIENNE LABORATOIRES 


PALADIN INC 


PALADIN LABS INC. 


By: 


Name: Deanna Voss 


Title: Secretary 
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ENDO LUXEMBOURG HOLDING COMPANY S.À R.L. 


By:   


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


By:   


Name:  Laritza Ferreiro 


Title:    B Manager 


ENDO LUXEMBOURG INTERNATIONAL FINANCING 


SARL 


By:   


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


By:   


Name:  Laritza Ferreiro 


Title:    B Manager 


ENDO US HOLDINGS LUXEMBOURG I S.À R.L. 


By:    


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


By:    


Name:  Laritza Ferreiro 


Title:    B Manager 
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ENDO LUXEMBOURG HOLDING COMPANY S.À R.L. 


 


 


By:             


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


 


 


By:           


Name:  Laritza Ferreiro 


Title:    B Manager 


 


 


ENDO LUXEMBOURG INTERNATIONAL FINANCING 


SARL 


 


 


By:             


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


 


 


By:           


Name:  Laritza Ferreiro 


Title:    B Manager 


 


 


ENDO US HOLDINGS LUXEMBOURG I S.À R.L. 


 


 


By:              


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


 


 


By:            


Name:  Laritza Ferreiro 


Title:    B Manager 
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LUXEMBOURG ENDO SPECIALTY 


PHARMACEUTICALS HOLDING I S.À R.L. 


By:   


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


By:   


Name:  Laritza Ferreiro 


Title:    B Manager 
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LUXEMBOURG ENDO SPECIALTY 


PHARMACEUTICALS HOLDING I S.À R.L. 


 


 


By:             


Name:  Paul T. Kohler, Jr. 


Title:    A Manager 


 


 


By:           


Name:  Laritza Ferreiro 


Title:    B Manager 
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GENERICS INTERNATIONAL VENTURES 


ENTERPRISES LLC 


by ENDO VENTURES LIMITED, 


its manager  


By: 


Name: Marie-Therese Bolger 


Title: Director 
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ENDO AESTHETICS LLC 


by ENDO HEALTH SOLUTIONS INC., 


its manager  


By: 


Name: Deanna Voss  


Title: Assistant Secretary 
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ENDO PROCUREMENT OPERATIONS LIMITED 


By:     


Name:  Marie-Therese Bolger 


Title:   Director 
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PAR PHARMACEUTICAL, INC. 


By: 


Name: Deanna Voss 


Title: Assistant Secretary 
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ENDO FINANCE LLC 


By: __________________________ 


Name: Deanna Voss 


Title:   Secretary 


ENDO FINCO INC. 


By: __________________________ 


Name: Deanna Voss 


Title:   Secretary 


ENDO DESIGNATED ACTIVITY COMPANY 


By: __________________________ 


Name: Marie-Therese Bolger 


Title:   Director 
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ACKNOWLEDGEMENT OF RECEIPT 


The undersigned, the duly appointed Collateral Trustee under the Collateral Trust 


Agreement, hereby acknowledges receipt of an executed copy of this Reaffirmation Agreement. 


WILMINGTON TRUST, NATIONAL 


ASSOCIATION, as Collateral Trustee 


By: 


Name: 


Title: 
Andrew Lennon


Assistant Vice President







 


 
2011820.06C-NYCSR03A - MSW 


Schedule I 


 


 


1. Collateral Trust Agreement Joinder – Additional Grantor, dated as of June 26, 2017, by 


Endo Pharmaceuticals Finance LLC and Endo Finance Operations LLC in favor of the 


Collateral Trustee 


2. Collateral Trust Agreement Joinder – Additional Grantor, dated as of December 20, 


2017, by Endo Ireland Holdings Limited in favor of the Collateral Trustee 


3. Collateral Trust Agreement Joinder – Additional Grantor, dated as of July 24, 2018, by 


and among Endo Innovation Valera, LLC and Endo U.S. Finance, LLC in favor of the 


Collateral Trustee 


4. Collateral Trust Agreement Joinder – Additional Grantor, dated as of February 8, 2019, 


by Endo Global Aesthetics Limited, Endo Global Biologics Limited and Operations 


Refinancing Company Bermuda Limited in favor of the Collateral Trustee 


5. Collateral Trust Agreement Joinder – Additional Grantor, dated as of February 28, 2019, 


by and among Generics International Ventures Enterprises LLC in favor of the Collateral 


Trustee 


6. Additional Secured Debt Designation, dated as of March 28, 2019, by Endo International 


plc and acknowledged by the Collateral Trustee  


7. Collateral Trust Agreement Joinder – Additional Secured Debt, dated as of March 28, 


2019, by and between Wells Fargo, National Association, as trustee under the New 


Indenture (as defined therein), and the Collateral Trustee 


8. Collateral Trust Agreement Joinder – Additional Grantor, dated as of September 20, 


2019, by Endo Global Development Limited and Endo Procurement Operations Limited 


in favor of the Collateral Trustee 


9. Collateral Trust Agreement Joinder – Additional Grantor, dated as of November 19, 


2019, by Endo Aesthetics LLC in favor of the Collateral Trustee 


10. Collateral Trust Agreement Joinder – Additional Grantor, dated as of December 17, 


2019, by Endo Eurofin Unlimited Company in favor of the Collateral Trustee 


11. Collateral Trust Agreement Joinder – Additional Grantor, dated as of January 13, 2020, 


by Endo Luxembourg International Financing SARL. in favor of the Collateral Trustee 


12. Collateral Trust Agreement Joinder – Additional Grantor, dated as of March 23, 2020, by 


Endo Ventures Aesthetics Limited (f/k/a Endo Aesthetics Logistics Limited) in favor of 


the Collateral Trustee 


13. Additional Secured Debt Designation, dated as of June 16, 2020, by Endo International 


plc and acknowledged by the Collateral Trustee 


14. Collateral Trust Agreement Joinder – Additional Grantor, dated as of December 2, 2020, 


by BioSpecifics Technologies Corp. and Branded Operations Holdings, Inc. in favor of 


the Collateral Trustee 


15. Additional Secured Debt Designation, dated as of the date hereof, by Endo International 


plc and acknowledged by the Collateral Trustee  


16. Collateral Trust Agreement Joinder – Additional Secured Debt, dated as of the date 


hereof, by and between Wells Fargo, National Association, as trustee under the New 


Indenture (as defined therein), and the Collateral Trustee 
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Schedule II 


1. 70 Maple Avenue, LLC 


2. Actient Pharmaceuticals LLC 


3. Actient Therapeutics LLC 


4. Anchen Incorporated 


5. Anchen Pharmaceuticals, Inc. 


6. Astora Women’s Health, LLC 


7. Auxilium International Holdings, LLC 


8. Auxilium Pharmaceuticals, LLC 


9. Auxilium US Holdings, LLC 


10. BioSpecifics Technologies LLC 


11. Branded Operations Holdings, Inc. 


12. DAVA International, LLC 


13. DAVA Pharmaceuticals, LLC 


14. Endo LLC 


15. Endo Aesthetics LLC 


16. Endo Finco Inc. 


17. Endo Finance LLC 


18. Endo Finance Operations LLC 


19. Endo Generics Holdings, Inc. 


20. Endo Global Finance LLC 


21. Endo Health Solutions Inc. 


22. Endo Innovation Valera, LLC 


23. Endo Par Innovation Company, LLC 


24. Endo Pharmaceuticals Finance LLC 


25. Endo Pharmaceuticals Inc. 


26. Endo Pharmaceuticals Solutions Inc. 


27. Endo Pharmaceuticals Valera Inc. 


28. Endo U.S. Inc. 


29. Generics Bidco I, LLC 


30. Generics International (US), Inc. 


31. Generics International (US) 2, Inc. 


32. Generics International Ventures Enterprises LLC 


33. Innoteq, Inc. 


34. JHP Acquisition, LLC 


35. JHP Group Holdings, LLC 


36. Kali Laboratories 2, Inc. 


37. Kali Laboratories, LLC 


38. Moores Mill Properties L.L.C. 


39. Par, LLC 


40. Par Pharmaceutical, Inc. 


41. Par Pharmaceutical 2, Inc. 


42. Par Pharmaceutical Companies, Inc. 


43. Par Pharmaceutical Holdings, Inc. 


44. Par Sterile Products, LLC 


45. Quartz Specialty Pharmaceuticals, LLC 


46. Slate Pharmaceuticals, LLC 
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47. Timm Medical Holdings, LLC 


48. Vintage Pharmaceuticals, LLC 
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Schedule III 


1. Endo Ventures Aesthetics Limited 


2. Endo Bermuda Finance Limited 


3. Endo Designated Activity Company 


4. Endo Eurofin Unlimited Company 


5. Endo Finance IV Unlimited Company 


6. Endo Global Aesthetics Limited 


7. Endo Global Biologics Limited 


8. Endo Global Development Limited 


9. Endo Global Ventures 


10. Endo International public limited company 


11. Endo Ireland Finance II Limited 


12. Endo Luxembourg Finance Company I S.à r.l. 


13. Endo Luxembourg Holding Company S.à r.l. 


14. Endo Luxembourg International Financing SARL 


15. Endo Management Limited 


16. Endo Procurement Operations Limited 


17. Endo TopFin Limited 


18. Endo US Holdings Luxembourg I S.à r.l. 


19. Endo Ventures Bermuda Limited 


20. Endo Ventures Cyprus Limited 


21. Endo Ventures Limited 


22. Hawk Acquisition Ireland Limited  


23. Luxembourg Endo Specialty Pharmaceuticals Holding I S.à r.l 


24. Paladin Labs Canadian Holding Inc. / Societe de portefeuille canadienne Laboratoires 


Paladin Inc. 


25. Paladin Labs Inc.  


26. Par Laboratories Europe, Ltd. 







Hi Bradley,
 
Could you please also provide us with copies of:

the April 27, 2017 Credit Agreement;
all Collateral Trust Agreement Joinders;
all Additional Secured Debt Designations; and 
all Reaffirmation Agreements executed by Paladin Labs Inc. and Paladin Labs Holding
Inc. 

Thank you, 
 
Tina Silverstein 
Telephone: (514) 932-4100
E-mail:        tsilverstein@ffmp.ca

Fishman Flanz Meland Paquin LLP
1250 René-Lévesque Blvd. West, suite 4100
Montreal, Quebec  H3B 4W8
Website: www.ffmp.ca
Fax.: (514) 932-4170

This email is confidential and may be privileged. It is strictly forbidden to use, reproduce, circulate, publish, modify or retransmit, in any
way, even partially, this email and its content. If you receive this email by mistake, please advise us and destroy it immediately. Ce
courriel est confidentiel et peut être protégé par le secret professionnel. Toute utilisation, reproduction, diffusion, publication, modification
ou retransmission, sous quelque forme, même partielle, de ce courriel et de son contenu, est strictement interdite. Si vous recevez ce
courriel par erreur, veuillez s’il vous plaît nous en aviser et le détruire immédiatement.

 
 
On Thu, Jul 20, 2023 at 10:45 AM Wiffen, Bradley <bwiffen@goodmans.ca> wrote:

Dear Tina,
 
In response to your email below, attached are copies of the following credit, guarantee and
security documents relating to the first lien debt (which is the debt being credit bid under the
proposed transaction), which documents are described in the affidavit of Daniel Vas sworn August
17, 2022 in connection with the commencement of the Part IV recognition proceedings:
 

1.       Amendment and Restatement Agreement dated March 25, 2021

2.       Subsidiary Guaranty dated April 27, 2017

3.       Acknowledgment and Confirmation dated March 25, 2021

4.       6.125% Senior Secured Notes Indenture dated March 25, 2021

5.       7.500% Senior Secured Notes Indenture dated March 28, 2019

6.       5.875% Senior Secured Notes Indenture dated April 27, 2017

7.       Collateral Trust Agreement dated April 27, 2017

8.       Canadian Pledge and Security Agreement dated April 27, 2017

tel:%28514%29%20932-4100
mailto:tsilverstein@ffmp.ca
http://www.google.com/url?q=http%3A%2F%2Fwww.ffmp.ca%2F&sa=D&sntz=1&usg=AFQjCNGZezHrlljBrt8apUARxjQwrEG7Xw
tel:%28514%29%20932-4170
mailto:bwiffen@goodmans.ca


9.       Deed of Hypothec dated April 26, 2017

10.   Confirmatory Grant of Security Interest in Trademarks dated April 27, 2017

11.   Confirmatory Grant of Security Interest in Patents dated April 27, 2017

 
We are providing these documents on the basis that you will not provide or disclose them to any
person that is not a member of your law firm without our prior written consent.
 
In regards to your request for market share information for the period 1995 to August 2022, that
information is not available (including because Paladin was only acquired by Endo in 2014) and
Endo is not prepared to incur the significant time and expense that would be required to obtain it.
 
Kind regards,
Brad Wiffen
 
 
Bradley Wiffen
Goodmans LLP
 
416.597.4208
bwiffen@goodmans.ca
 

From: Tina Silverstein <tsilverstein@ffmp.ca>
Date: July 18, 2023 at 12:04:51 PM EDT
To: "Chadwick, Robert" <rchadwick@goodmans.ca>
Cc: Avram Fishman <afishman@ffmp.ca>, Mark Meland
<mmeland@ffmp.ca>, Joshua Foster <FosterJ@bennettjones.com>, Sean
Zweig <ZweigS@bennettjones.com>
Subject: In the matter of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, C. C 36, as amended and in the matter of Paladin Labs
Canadian Holding Inc. and Paladin Labs Inc. - CV-22-00685631-00CL


Dear Robert,
 
We have reached out to the Information Officer in order to obtain additional
information regarding the claims filed by Canadians in the Chapter 11
Proceedings of Endo International plc and its affiliates, and we have also had a
discussion with counsel to the Official Committee of Opioid Claimants, Arik
Preis, as per your suggestion.
 
It is clear to us that there is still additional work to be done in respect of
assuring that the interests of the Canadian creditors of the Canadian debtors are
being appropriately considered in this process and we trust that Paladin will
cooperate in providing us with additional information in order for us to properly
assess the situation. 

mailto:bwiffen@goodmans.ca
mailto:tsilverstein@ffmp.ca
mailto:rchadwick@goodmans.ca
mailto:afishman@ffmp.ca
mailto:mmeland@ffmp.ca
mailto:FosterJ@bennettjones.com
mailto:ZweigS@bennettjones.com


 
To this end, please provide us with copies of the guarantees, deeds of hypothec
and security agreements provided by the Canadian debtors to secure the
obligations of Endo International plc and its affiliates, as well as copies of all
credit agreements in respect of which such guarantees, hypothecs and
security agreements were provided. 
 
In addition, please provide us with information concerning Paladin's market
share of the prescription opioid market in Canada and Quebec between 1995
and the date of the commencement of the CCAA foreign recognition
proceedings in Canada. 
 
Thank you, and kind regards, 

Tina Silverstein 
Telephone: (514) 932-4100
E-mail:        tsilverstein@ffmp.ca

Fishman Flanz Meland Paquin LLP
1250 René-Lévesque Blvd. West, suite 4100
Montreal, Quebec  H3B 4W8
Website: www.ffmp.ca
Fax.: (514) 932-4170

This email is confidential and may be privileged. It is strictly forbidden to use, reproduce, circulate, publish, modify
or retransmit, in any way, even partially, this email and its content. If you receive this email by mistake, please
advise us and destroy it immediately. Ce courriel est confidentiel et peut être protégé par le secret professionnel.
Toute utilisation, reproduction, diffusion, publication, modification ou retransmission, sous quelque forme, même
partielle, de ce courriel et de son contenu, est strictement interdite. Si vous recevez ce courriel par erreur, veuillez
s’il vous plaît nous en aviser et le détruire immédiatement.

***** Attention ***** 

This communication is intended solely for the named addressee(s) and may contain information that is privileged, confidential, protected or
otherwise exempt from disclosure. No waiver of confidence, privilege, protection or otherwise is made. If you are not the intended recipient of this
communication, or wish to unsubscribe, please advise us immediately at privacyofficer@goodmans.ca and delete this email without reading,
copying or forwarding it to anyone. Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON, M5H 2S7, www.goodmans.ca. You may
unsubscribe to certain communications by clicking here.
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) 
In re: ) Chapter 11 

) 
ENDO INTERNATIONAL PLC, et al., ) Case No. 22-22549 (JLG) 

) 
Debtors.1 ) (Jointly Administered) 

) 

REPLY OF THE OFFICIAL COMMITTEE OF OPIOID 
CLAIMANTS IN SUPPORT OF ENTRY OF THE REVISED PROPOSED ORDER 

(A) APPROVING THE PURCHASE AND SALE AGREEMENT, (B) AUTHORIZING 
THE SALE OF ASSETS, (C) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT 

OF CONTRACTS AND LEASES, AND (D) GRANTING RELATED RELIEF  

1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large number 
of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their federal tax 
identification numbers is not provided herein.  A complete list of such information may be obtained on the website of 
the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location of the Debtors’ service 
address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 19355. 
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The Official Committee of Opioid Claimants (the “OCC”)1 appointed in the chapter 11 

cases (the “Chapter 11 Cases”) of the above-captioned debtors and debtors in possession 

(collectively, “Endo” or the “Debtors”), by and through its undersigned counsel, hereby files this 

reply (the “Reply”) in support of the Debtors’ Motion for an Order (I) Establishing Bidding, 

Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 

(III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) Granting Related 

Relief [ECF No. 728] (the “Motion”) and entry of the Revised Proposed Order (A) Approving the 

Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the Assumption 

and Assignment of Contracts and Leases, and (D) Granting Related Relief [ECF No. 2413]2 and 

in opposition to various of the objections3 filed thereto.4  In support of this Reply,5 the OCC 

respectfully states as follows. 

PRELIMINARY STATEMENT 

1. The opioid epidemic is the single worst man-made public health crisis of our time.  

1 The OCC was appointed on September 2, 2022 by the Office of the United States Trustee (the “UST”) as the fiduciary 
for all holders of claims arising from harm suffered due to the Debtors’ opioid products and practices (collectively, 
“Opioid Claims,” and the holders of such claims, “Opioid Claimants”) in recognition of the outsized role that the 
Debtors’ potential opioid liabilities played in the Debtors’ determination to commence the Chapter 11 Cases, and the 
importance of providing Opioid Claimants with the ability to participate in the Chapter 11 Cases by and through an 
official committee.    
2 To the extent a revised proposed form of order is filed prior to the Sale hearing, this Reply is in support thereof.  In 
addition, the ancillary documents and the Sale Order were filed under separate docket entries, but this Reply is in 
support of approval of those documents as well.  Therefore, any reference herein to the Sale Order includes such 
ancillary documents that have been filed under separate docket entries.  
3 All of the objections that have been filed are set forth on Exhibit A hereto (collectively, the “Objections” and the 
objecting parties, collectively, the “Objectors”).  This Reply addresses certain general objections raised to the proposed 
Sale itself, as well as certain attacks on the OCC Resolution (as defined herein).  Specifically, this Reply addresses 
arguments raised in the Canadian Provinces Objection, Public Schools Objection, Chubb Objection, DOJ Objection 
and UST Objection. 
4 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion or the 
Amended Voluntary Present Private Opioid Claimant Trust Term Sheet dated July 12, 2023, Ex. B to [ECF No. 2415].   
5 The OCC also supports many of the arguments made by the Debtors, the UCC, and the Ad Hoc First Lien Group in 
their various replies filed contemporaneously herewith. 
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More than 600,000 people have died from opioid overdoses in the past two decades,6 and countless 

other lives have been devastated by opioid addiction, including the families, friends, co-workers 

and communities of those suffering from opioid use disorder (“OUD”), to say nothing of the 

impacts on numerous private and public entities.  With each passing day, more people are using 

opioids, developing OUD, falling victim to the disease of addiction and dying from opioid 

overdoses—at the rate of over 120 deaths each day, according to one recent count.7  The OCC is 

sensitive to and focused on the harm suffered by every Opioid Claimant—whether they be 

individuals or entities, public or private, living or dead.   The OCC’s sole mandate in the Chapter 

11 Cases is to advocate for the interests of Opioid Claimants—as a whole—and to do whatever is 

possible to further the efforts of obtaining compensation for victims and abating the opioid crisis 

resulting from the harm that these particular Debtors have allegedly caused.  The OCC has taken 

this role seriously, and believes it has accomplished much in its efforts to reach its goal—not only 

increasing the value offered to Opioid Claimants generally, but also focusing on a myriad of non-

economic issues important to Opioid Claimants that have arisen in these cases. 

2. Endo is alleged to bear a large part of the responsibility for perpetuating the opioid 

crisis.  Indeed, the Debtors’ alleged prepetition misconduct with respect to the sale and marketing 

of its opioid products and the lengths to which Endo appears to have gone to protect its profits 

demonstrate greed and willful blindness at a level on par with the worst opioid defendants.8

6 VSRR Provisional Drug Overdose Death Counts, CDC, accessible at https://data.cdc.gov/NCHS/VSRR-Provisional-
Drug-Overdose-Death-Counts/xkb8-kh2a (last updated Apr. 13, 2022). 
7 National Center for Health Statistics, U.S. Overdose Deaths in 2021 Increased Half as Much as in 2020—But Are 
Still Up 15% (May 11, 2022), https://www.cdc.gov/nchs/pressroom/nchs_press_releases/2022/202205.htm.  
8 See, e.g. State of Oregon ex rel. Rosenblum v. Endo Health Solutions, No. 21-cv-43773 (Oregon Cir. Ct. Multnomah 
Cnty. June 9, 2022), First. Am. Compl. ¶¶ 12–17, 30–155 (“Specifically, Endo, among others things, promoted Opana 
ER as having lower potential for abuse despite knowing that such claims were false.  Endo also targeted continued 
users of opioids while at the same time implementing a marketing campaign aimed at spreading the false message that 
most patients who take prescribed opioids for long periods of time do not become addicted. . . . Endo has also engaged 
in a concerted effort to cover-up its illegal conduct.”).  See also Barry Staubus v. Purdue Pharma, L.P., et al., No. C-
41916 at 44 (Tenn. Cir. Ct. Sullivan Cnty Feb. 15, 2018) Sec. Am. Compl. ¶¶ 116–17 (“Purdue, Mallinckrodt and 
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Between 2006 and 2014, on an annual basis, the Debtors manufactured approximately 9-16% of 

all opioids sold in the United States (measured by morphine milligram equivalents (“MME”),9

generating billions of dollars for their stakeholders.  The Debtors’ manufacture of these products, 

their sales practices and other conduct related to their opioid business led to certain Debtors being 

named as defendants in over 3,500 lawsuits brought by various public and private opioid plaintiffs.   

3. After significant work, described herein and in the Atkinson Declaration,10 the OCC 

reached comfort that the Sale—together with certain assurances from the Purchaser (as defined 

herein) regarding its intent after acquiring the Debtors’ assets—was the best way now available to 

meet the OCC’s goals, and to ensure that funds reach public and private Opioid Claimants as 

quickly as possible.11  Accordingly, the OCC determined to support the Sale and the various 

resolutions reached in mediation with the Ad Hoc First Lien Group by the OCC and the Official 

Committee of Unsecured Creditors (the “UCC” and together with the OCC, the “Committees”). 

Endo’s promotion of opioids gave rise to and fueled the illegal drug market that existing in the Opioid Epidemic 
Affected Counties . . . . Each company’s representations regarding the risks of opioids and actions taken to push 
opioids through aggressive marketing of their collective message contributed to the market for both illegally prescribed 
opioids and for diverted opioids. . . .  Purdue, Mallinckrodt, and Endo made these choices knowing and expecting that 
by doing so, the opioids market would continue to expand and continue to create more opioids addicts dependent on 
the illegal diversion of their products.”).  See, e.g., In re Opioid Litigation, Index No. 400000/2017 (NY Sup. Ct. 
Suffolk County), filed on Aug. 1, 2021, Memorandum of Law (NYSCEF Doc No. 8241) (“[W]hen an Endo sales 
representative saw a ‘lot of drug abusers and crack-heads’ during their first visit soliciting opioid prescriptions at a 
New York doctor’s office—a ‘scary place’—Endo did not report the incident to the State as required, and instead sent 
its employee back five more times in eight months . . . .”). 
9 See Drug Enforcement Agency, Automation of Reports and Consolidated Orders System (ARCOS) database 
available for download at the Washington Post.  (https://www.washingtonpost.com/national/2019/07/18/how-
download-use-dea-pain-pills-database/) or alternatively the Securities Litigation & Consulting Group 
(https://www.slcg.com/search_file_map.php).  Note that this excludes opioids used in treatment, buprenorphine and 
methadone. 
10 Declaration of Michael Atkinson in Support of (1) the Debtors’ Motion for an Order (A) Approving the Purchase 
and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the Assumption and Assignment of Contracts 
and Leases, and (D) Granting Related Relief, and (2) the Proposed Sale Order [ECF No. 2497] (the “Atkinson 
Declaration”). 
11 These assurances include consummating the OCC Resolution, as defined herein, as well as the resolution reached 
with Public Opioid Claimants (the “EC Resolution,” and the committee negotiating on behalf of certain Public Opioid 
Claimants, the “Endo EC”).  Although the OCC Resolution does not involve the Debtors, the OCC requested that it 
(along with the documentation supporting it) be approved in connection with the Sale. The OCC’s support of the Sale 
is conditioned on the Purchaser’s agreement to consummate the OCC Resolution and entry of the proposed Sale Order. 
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4. The OCC acknowledges that the Sale and OCC Resolution (as defined herein) are 

not perfect.  The amount of money being provided by the Purchaser to resolve the OCC’s 

objections and issues in these Chapter 11 Cases will never provide sufficient value to make up for 

the public health scourge allegedly perpetrated by the Debtors, and as of today certain Opioid 

Claimants were unfortunately unable to reach resolutions with the Purchaser.12  Alas, the OCC 

must balance those imperfections against the plight of all Opioid Claimants, including states, 

political subdivisions, tribal units, personal injury victims, NAS babies, hospitals, third-party 

payors, emergency room physicians, and others who have been harmed by the Debtors’ products.  

The OCC has been steadfast in its goal to provide Opioid Claimants with the opportunity to receive 

material cash in a meaningful timeframe—an objective made all the more important given the 

recent widely-reported news about the Purdue and Mallinckrodt bankruptcies.13  The various 

resolutions reached on behalf of Opioid Claimants in these cases will provide the opportunity for 

almost $600 million in funding for critical abatement efforts and aid desperately needed by 

individual victims to help them begin rebuilding their lives.  While Opioid Claimants would 

certainly have preferred more consideration, and the OCC would prefer that resolutions be reached 

with the Public Schools, the Canadian Provinces and the United States, the OCC Resolution gives 

Opioid Claimants the benefit of certain, immediate value and, with the EC Resolution, provides a 

better outcome for all Opioid Claimants than any available alternative.14  And with those guiding 

principles in mind, the OCC views entry of the proposed Sale Order as in the best interests of 

12 The OCC continues to do whatever it can to foster resolutions with these parties. 
13 At this point it is almost exclusively the United States and the UST stand in the way of implementing a $7 billion 
resolution of the Purdue bankruptcy that would provide close to $1.5 billion for private opioid claimants and 
potentially $6 billion for opioid abatement. 
14 Importantly, there are spillover effects from consideration being offered to one category of Opioid Claimants that 
can benefit other Opioid Claimants.  For instance, if consideration is available for NAS children, then schools will 
benefit. Similarly, if consideration is available for Canadian personal injury victims, then their communities will 
benefit and so on and so forth.  

22-22549-jlg    Doc 2524    Filed 07/26/23    Entered 07/26/23 11:33:11    Main Document 
Pg 9 of 43



5 

Opioid Claimants taken as a whole. 

5. The Objectors spill gallons of ink across reams of paper attacking the Sale and the 

various resolutions that were negotiated in connection therewith.  But the Objections do not and 

cannot disrupt a fundamental conclusion: the Sale, and the various trusts to be established by the 

Purchaser, represent the best available outcome for Opioid Claimants, taken as a whole.  The 

Objectors would have this Court believe instead that the Sale was the result of an attempt by the 

Committees to appropriate value for certain unsecured creditors to the detriment of others in a way 

that could not be done through a chapter 11 plan.  Aside from these allegations being untrue, the 

Sale does not constitute a sub rosa plan.  The Stalking Horse Bidder is credit bidding for 

substantially all of the Debtors’ assets, and paying cash for certain other assets.  The proceeds of 

the Sale will become property of the Debtors’ estates.  The acquired assets will become property 

of the Purchaser to do with what it wishes—and the Purchaser wishes to settle numerous potential 

and actual objections in connection with the Sale and related bidding procedures, as well as 

motions seeking standing to pursue claims and causes of action (which claims and causes of action 

the Purchaser wishes to buy) by using certain of the assets it will acquire to establish various trusts, 

and seeding such trusts with cash that will provide the option of value for Opioid Claimants in 

exchange for their agreement to such settlements and the provision of valuable releases.  

6. The United States and the UST also allege that the OCC violated its fiduciary duties 

by settling its objections and motions without providing the United States (and the Public Schools 

and the Canadian Provinces) any recovery.  This is as wrong as it is offensive.15  The OCC takes 

extremely seriously its duties to Opioid Claimants.  Throughout these Chapter 11 Cases, the OCC 

15 Frustratingly, the United States attempts simultaneously to stake out multiple positions within the Chapter 11 Cases, 
arguing in one place that it is an Opioid Claimant treated poorly by being omitted from recovery from the EC and 
OCC Resolutions, and in other places that it is a priority creditor and a general unsecured creditor and thus attacking 
the entire Sale and all of the various resolutions and settlements contained therein.  
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has worked at every turn to obtain the greatest possible value for Opioid Claimants and to make 

that value available to the greatest number of Opioid Claimants as soon as possible.  The OCC has 

consistently sought to do whatever it can for all Opioid Claimants within the bounds of what is 

fair and reasonable, and consistent with previous opioid chapter 11 cases, all of which are tied 

together by certain basic principles.16  For instance, no money—and no relief this or any Court has 

the power to order—will repair the damage done by opioid products; the OCC can only do what 

limited work it can accomplish within its limited mandate; and the OCC is not obligated to waste 

its precious time or resources taking up the cause of any unreasonable Opioid Claimant at the 

expense of Opioid Claimants taken as a whole.17

7. Ultimately, the Objections should be overruled for numerous reasons, as set forth 

in greater detail below, and the Motion granted.  First, the Sale, including the OCC Resolution, is 

manifestly in the best interests of Opioid Claimants taken as a whole and represents an outcome 

vastly superior to any other currently achievable alternative in these Chapter 11 Cases.  Second, 

despite the Objectors straining to argue to the contrary, the Sale is a sale and not a plan.  The Sale 

does not dictate the terms of a future plan, the Sale does not restructure the rights of creditors, and 

the Sale does not impose releases of the Debtors or third parties.  Third, there is no reason that the 

OCC Resolution needs to be raised in a separate motion under Bankruptcy Rule 9019.  Finally, the 

16 Atkinson Declaration ¶ 49-72. 
17 To be clear, the OCC has still pushed for the United States (and the Public Schools and Canadian Provinces) to 
receive consideration, see Atkinson Declaration ¶71, a fact that neither the United States nor the UST mentioned or 
inquired about before making the allegations in their respective Objections.  Indeed, the OCC envisioned that the Ad 
Hoc First Lien Group would settle with additional constituencies, such as the United States and other Public Opioid 
Claimants.  See OCC Resolution at 10 (“Nothing in this VOTS limits the ability of the Debtors or the Required 
Consenting Global First Lien Creditors to reach agreements and/or resolutions with non-PPOCs that do not impair, 
affect, or otherwise modify the terms set forth herein or that would otherwise affect PPOCs; provided that the Ad Hoc 
First Lien Group shall engage in good faith consultation with the OCC, with regard to any proposed resolutions among 
the Ad Hoc First Lien Group and other case parties who hold, may hold, or purport to hold opioid claims (both present 
and/or future); provided, further, that any such proposed resolutions that adversely affects PPOCs shall be in form and 
substance acceptable to the OCC.”).       
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OCC has at all times fulfilled its fiduciary duties notwithstanding arguments to the contrary.  The 

OCC’s obligation, as a fiduciary for Opioid Claimants was to maximize value for Opioid 

Claimants as a whole and not for any particular Opioid Claimant(s), and then to ensure that any 

allocation of that value was fair and reasonable.  The OCC has more than fulfilled this role, and 

views the Sale—and every aspect of the Sale Order—as in the best interests of all Opioid 

Claimants.   

REPLY 

I. The OCC’s Investigation and Actions in the Chapter 11 Cases Led to the OCC Resolution 
and Stipulation.  

8. Prior to the commencement of the Chapter 11 Cases, the Debtors and the Ad Hoc 

First Lien Group entered into a restructuring support agreement,18 which contemplated that all 

private Opioid Claimants would have the right to participate in a trust that provided up to $85 

million19 that was not to be paid until ten years after the Closing Date (as defined in the Original 

RSA), and which, therefore, had a present value of about $27.4 million as of the closing based on 

the 12% prepayment discount rate proposed by the Original Voluntary Opioid Term Sheet.20  On 

a proportional basis, when compared to the offer to Public Opioid Claimants, this offer was far 

less than Private Opioid Claimants had received (or are proposed to receive) in other opioid 

bankruptcy cases.21  In addition, on the first day of the Chapter 11 Cases, the Debtors announced 

their “inten[t] to file a motion seeking Court approval to launch their 363 Sale process as embodied 

in the RSA.”  First Day Declaration, ¶ 89.  On November 23, 2022 the Debtors filed a motion to 

18 Restructuring Support Agreement, dated August 17, 2022 [ECF No. 20, Ex. 1] (the “Original RSA” and, as amended 
March 24, 2023, the “RSA”).  
19 The right to participate in the private opioid trust was only granted under certain circumstances and was not provided 
on the same terms as the amounts to be provided to Public Opioid Claimants under the trust to be established for their 
benefit.  See Voluntary Opioid Term Sheet, dated August 17, 2022 (the “Original Voluntary Opioid Term Sheet”), Ex. 
E to Restructuring Term Sheet [Original RSA Ex. A] (the “Restructuring Term Sheet”).  
20 Atkinson Decl. ¶ 12, n.8.  
21 See Atkinson Decl. ¶¶ 35–36.  
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authorize a sale under section 363 of the Bankruptcy Code.22

9. On October 27, 2022, the Court entered the Amended Final Order (I) Authorizing 

Debtors to Use Cash Collateral, (II) Granting Adequate Protection to Prepetition Secured Parties, 

(III) Modifying Automatic Stay; and (IV) Granting Related Relief [ECF No. 535] (the “Cash 

Collateral Order”).  Under the Cash Collateral Order, the Debtors entered into numerous 

stipulations regarding the validity, enforceability and perfection of the liens and claims of the 

Prepetition Secured Parties (as defined in the Joint Standing Motion).  The Debtors also waived 

all causes of action in connection with the Prepetition Secured Parties’ liens on the collateral.   

10. These stipulations and waivers were binding on the Debtors and would become 

binding on all parties in interest, including the Committees, unless objected to by the deadline set 

forth in the Cash Collateral Order.  Cash Collateral Order ¶ 19(a).  More specifically, the Cash 

Collateral Order provided that the stipulations would be binding on all other parties in interest, 

including the Committees and any other person acting on behalf of the Debtors’ estates:  

“unless and to the extent that a party in interest with proper standing granted 
by order of the Court . . . has timely and properly filed an adversary 
proceeding or contested matter under the Bankruptcy Rules (i) by 
(A) except as to any Committee or the FCR, seventy-five (75) calendar days 
after entry of this Final Order, and (B) in the case of any such adversary 
proceeding or contested matter filed by any Committee or the FCR, on or 
prior to January 20, 2023.”  Id.23

22 Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) 
Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) 
Granting Related Relief [ECF No. 728] (the “Sale Motion”).  On July 7, 2023 the Debtors filed their proposed form 
of order approving the Sale, along with various ancillary exhibits, including the trust distribution procedures and trust 
agreements for the PPOC Trust and certain voluntary sub-trusts (the “PPOC Sub-Trusts”).  See Notice of Filing of 
Proposed Order (A) Approving the Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing 
the Assumption and Assignment of Contracts and Leases, and (D) Granting Related Relief [ECF No. 2383]; Notice of 
Filing of Exhibits to the Proposed Order (A) Approving the Purchase and Sale Agreement, (B) Authorizing the Sale 
of Assets, (C) Authorizing the Assumption and Assignment of Contracts and Leases and (D) Granting Related Relief 
[ECF No. 2384].  On July 13, 2023, the Debtors filed a revised proposed form of order approving the sale [ECF 
No. 2413] (the “Sale Order”).  An entity formed by the Ad Hoc First Lien Group was selected to serve as stalking 
horse bidder (the “Stalking Horse Bidder” and subsequent to closing, the “Purchaser”). 
23The parties subsequently agreed on January 13, 2023 to extend this deadline to January 23, 2023.  
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11. Even before the entry of the Cash Collateral Order, the OCC, jointly with the UCC, 

had commenced an investigation into the existence and scope of liens on the Debtors’ property 

and potentially avoidable transactions involving the Debtors, their management, and the 

Prepetition Secured Parties (as defined in the Joint Standing Motion).  In connection with the 

investigation, the OCC and the UCC (i) served targeted discovery requests on the Debtors, 

(ii) entered into Rule 2004 stipulations with the Debtors providing the OCC and the UCC with, 

among other things, certain specified rights to seek discovery from the Debtors [ECF Nos. 917, 

1003], (iii) reviewed well over 6 million pages of documents, and (iv) conducted a number of 

interviews with the Debtors’ professionals on a wide range of topics.  The OCC’s advisors also 

conducted extensive diligence regarding the Debtors’ insurance assets, and, in particular, the 

Debtors’ access to products liability insurance for causes of action related to their manufacture, 

marketing, and sale of opioid products.  As part of its diligence, the OCC also considered the 

strengths and weaknesses of potential claims against such insurance, as well as potential estate 

causes of action relating to such insurance.  Overall, the OCC’s investigation uncovered potentially 

valuable  claims, including challenges to the Prepetition Secured Parties’ liens and claims, as well 

as certain potential fraudulent and/or preferential transactions involving the Debtors, the 

Prepetition Secured Parties and/or others.24

12. On January 23, 2023, the OCC and UCC filed a joint motion seeking (i) standing 

to commence and prosecute certain claims on behalf of the Debtors’ estates and (ii) settlement 

authority with respect to such claims.25  In addition to the matters set forth in the motion and the 

four draft complaints that were attached to the motion, the OCC also investigated and, at the time 

24 Joint Standing Motion ¶¶ 24-30. 
25 Motion of the Official Committee of Unsecured Creditors and the Official Committee of Opioid Claimants for 
(I) Entry of an Order Granting Leave, Standing, and Authority to Commence and Prosecute Certain Claims on Behalf 
of the Debtors and (II) Settlement Authority in Respect of Such Claims [ECF No. 1243] (the “Joint Standing Motion”). 
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mediation commenced, was preparing pleadings to seek authority to prosecute additional claims 

and causes of action, including claims and causes of action against certain third parties.  In light 

of the successful mediation, discussed in greater detail infra, no hearing was held on the Joint 

Standing Motion, which is currently held in abeyance, and neither the OCC nor the UCC has been 

granted standing to pursue any claims or causes of action.  The challenge period has long passed 

for any and all other parties.  

13. Separately, and in addition to the investigation discussed above, the OCC also took 

steps to object to actions taken by the Debtors and the Ad Hoc First Lien Group.  For example, the 

OCC objected to the Sale Motion on January 6, 2023, arguing that the Debtors’ proposed bidding 

procedures should have been modified to ensure a sale process that maximized value to Opioid 

Claimants.26  The OCC also objected to a request by the Debtors to extend their exclusive periods 

for filing and soliciting votes on a potential chapter 11 plan, arguing that all parties in interest, 

including the OCC, should be permitted time to continue ongoing discussions regarding potential 

alternative paths to the extent those alternatives paths could be demonstrated to maximize 

recoveries for Opioid Claimants and obtain superior creditor support.27

14. On January 27, 2023, shortly after the Joint Standing Motion was filed, the Court 

ordered that certain parties (the “Mediation Parties”) commence mediation to determine whether 

a resolution to various issues pertaining to the Sale could be reached.  The Court appointed Judge 

Shelley C. Chapman (Ret.) as mediator.28  The Mediation Parties consisted of (i) the Debtors, 

(ii) the Ad Hoc First Lien Group, (iii) the Ad Hoc Cross-Holder Group, (iv) the Non-RSA 1Ls, 

26 Objection of the Official Committee of Opioid Claimants to the Debtors’ Motion for an Order (I) Establishing 
Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 
(III) Approving the Sale of Substantially All of the Debtors’ Assets and (IV) Granting Related Relief [ECF No. 1145].  
27 Limited Objection of the Official Committee of Opioid Claimants of Endo International plc, et al, to the Motion of 
Debtors for an Order Pursuant to Bankruptcy Code Section 1121(d) Extending the Debtors’ Exclusive Periods to File 
a Chapter 11 Plan and Solicit Acceptances Thereof [ECF No. 1181].  
28 See Stipulation and Order (A) Granting Mediation and (B) Referring Matters to Mediation [ECF No. 1257].  
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(v) the UCC, (vi) the OCC, (vii) the future claimants’ representative (the “FCR”), (viii) the Endo 

EC, and (ix) the United States of America.29  Subsequently, the Public Schools and the UST also 

joined as Mediation Parties.   

15. Prior to the commencement of mediation, the OCC had been engaged in 

negotiations with the Ad Hoc First Lien Group regarding a resolution of the OCC’s myriad issues 

and potential objections.  Following multiple rounds of negotiations, including during mediation,  

the OCC ultimately reached an agreement in principle with the Ad Hoc First Lien Group to resolve 

issues between the OCC and the Ad Hoc First Lien Group, which agreement was subsequently 

reflected in the Voluntary Present Private Opioid Claimant Trust Term Sheet (as amended, the 

“OCC Resolution”).30

16. The OCC Resolution reflected an agreement between the OCC and the Ad Hoc 

First Lien Group for substantially increased consideration (almost four times as much value as was 

offered at the outset of these cases) to be offered to PPOCs by the Stalking Horse Bidder, after 

consummation of the Sale, paid within no more than two years of closing, in exchange for (i) the 

OCC’s agreement to suspend the prosecution of the OCC’s objections and the challenges in the 

Joint Standing Motion, as well as hold in abeyance investigations into additional causes of action 

that could have brought value to Opioid Claimants, and (ii) the receipt from those PPOCs that 

decide to opt into the PPOC Trust of releases being provided to, inter alia, the Ad Hoc First Lien 

Group itself and certain of the Debtors’ officers and directors.  No PPOC is obligated to opt into 

the PPOC Trust (and therefore provide the releases), but if they choose to do so, they can expect 

29 See id.  
30 The Voluntary Present Private Opioid Claimant Trust Term Sheet was subsequently amended in Exhibit B to the 
Notice of Filing of Stalking Horse Bidder-FCR Term Sheet and Amended OCC Resolution Term Sheet [ECF 
No. 2415].  Among those amendments was the seemingly obvious clarification that the Present Private Opioid 
Claimant Trust was only for present private Opioid Claimants.  To be clear, all domestic and foreign (not just U.S. 
and Canadian) Private Opioid Claimants are entitled to participate in the Present Private Opioid Claimant Trust.   
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to receive (so long as they meet the criteria in the relevant trust distribution procedures) an 

allocation of the PPOC Trust funding available to their respective sub-group of Private Opioid 

Claimants that is proportionally comparable (taking into consideration the relative size of, and 

secured debt in, the other opioid cases) to what their respective sub-group of Private Opioid 

Claimants received or are proposed to receive in Purdue and Mallinckrodt.31  None of the 

consideration provided to PPOCs from the trusts will be received from the Debtors on account of 

the PPOCs’ opioid-related claims, as the Debtors are not providing any consideration nor are they 

parties to the resolution.  Rather, the OCC Resolution, and the PPOC Trust established pursuant 

thereto, was agreed to in exchange for the settlement of the Joint Standing Motion (as well as the 

OCC’s agreement not to seek to bring additional causes of action) and the various objections to 

the Sale and bidding procedures asserted by the OCC, with consideration to be available to Opioid 

Claimants from the PPOC Trust only in return for their execution of certain voluntary releases in 

a form bargained for by the Ad Hoc First Lien Group.  

17. More specifically, the OCC Resolution provides for the establishment of a PPOC 

Trust to be funded by the Purchaser with cash consideration in the aggregate amount of 

$119,700,000, which will be funded in three installments with the first installment due upon the 

closing of the Sale and the final installment due on the second anniversary of the Sale closing.  In 

the event the Purchaser elects to prefund the PPOC Trust in advance of the second anniversary of 

the Sale closing, the OCC Resolution contemplates certain reduced funding amounts in exchange 

for such early funding.  The PPOC Trust will include PPOC Sub-Trusts for certain categories of 

Private Opioid Claimants: (i) personal injury claimants, (ii) NAS personal injury claimants, (iii) 

third party payors, (iv) independent emergency room physicians and (v) hospitals—in each case 

31 Atkinson Decl. ¶ 26.  
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available to both domestic and foreign claimants, including Canadian claimants.  Each PPOC Sub-

Trust will be governed by a separate trust agreement and trust distribution procedures which will 

govern distributions from the applicable PPOC Sub-Trust.  Private Opioid Claimants will be given 

the opportunity to opt into participating in their applicable PPOC Sub-Trust and, in order to receive 

their allocable share of the applicable PPOC Sub-Trust funding, will be required to execute a 

release, which release will include a release of claims against the Purchaser and certain third 

parties, including the Debtors’ officers (who will become officers of the Purchaser).  Private 

Opioid Claimants electing not to participate in their applicable PPOC Sub-Trust will not be 

providing (and are not required to provide) any such releases.32

18. The OCC Resolution, including the agreements to suspend prosecution of the Joint 

Standing Motion and objections to the Sale and other case matters, was and remains contingent on 

the Stalking Horse Bidder ultimately becoming the Purchaser, and the OCC’s commitments are 

only effective during the “Committee Support Period”33 as defined in the Stipulation Among the 

Debtors, Official Committee of Unsecured Creditors, Official Committee of Opioid Claimants, and 

Ad Hoc First Lien Group Regarding Resolution of Joint Standing Motions and Related Matters

[ECF No. 1505] (the “Stipulation”).  Importantly, the OCC has not settled any of the underlying 

potential claims or causes of action contained in the complaints attached to the Joint Standing 

Motion.  Additionally, the OCC Resolution and Stipulation contain clear agreements by the 

Debtors and the Ad Hoc First Lien Group not to settle any of the potential claims or causes of 

action or to transfer or sell those causes of action to any party other than the Stalking Horse 

32 Id.
33 The “Committee Support Period” set forth in the Stipulation is the period during which the OCC is obligated to 
support the sale to the Stalking Horse Bidder, including through holding in abeyance the Joint Standing Motion, and 
commenced on the date of the Stipulation.  The Committee Standing Period will terminate on the date “on which one 
or both of the Committees exercises its or their right to terminate th[e] Stipulation . . . following the occurrence of an 
applicable Termination Event.”  
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Bidder.34  Only upon consummation of the Sale, when those claims and causes of action will be 

acquired by the Stalking Horse Bidder, will those claims and causes of action be removed from 

the Debtors’ estates.  Until that time, and in the event the Sale is not consummated, the Committees 

have retained the right to pursue standing to bring the causes of action set forth in the Joint Standing 

Motion or any of the other Additional Standing Claims (as defined in the Stipulation) or any other 

claims that the OCC may determine are in the best interests of Opioid Claimants to pursue.35

II. The Sale, Including the OCC Resolution, Is Fair and Equitable to Opioid Claimants. 

19. The Sale, including all of its component parts, is manifestly in the best interests of 

Opioid Claimants taken as a whole.  The resolutions reached between the OCC, the Endo EC, the 

FCR, and the Ad Hoc First Lien Group represent a superior outcome for Opioid Claimants to any 

other currently achievable alternative in these cases.  It is for this reason that the OCC agreed to 

support the Sale. 

20. When it was negotiating the OCC Resolution, the OCC made the determination that 

certainty of cash in the near term was more important than the receipt of more speculative, non-

cash and contingent assets, such as the rights to seek recovery from the Debtors’ insurance assets 

or prosecute causes of action against third parties.36  The OCC Resolution also reduces the risk of 

substantial delays in payments to private opioid claimants that have occurred in other opioid 

cases.37  Finally, by negotiating for cash payments in the near term, in lieu of the right to prosecute 

causes of action or pursue insurance assets, the OCC Resolution avoids the significant costs and 

delays associated with pursuit of these types of assets that has been experienced in other opioid 

bankruptcy cases.  Absent the OCC Resolution, the OCC would have objected to the Sale Motion, 

34 Stipulation at ¶ 8.  
35 Id. at ¶ 13.  
36 Atkinson Decl. ¶ 28. 
37 Id. at ¶ 29.  
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resulting in lengthy and costly litigation that could have been value-destructive for Opioid 

Claimants.  For all of these reasons, the OCC determined that the value available through the OCC 

Resolution, including by helping to increase the certainty of consummation of the EC Resolution, 

currently reflects the best outcome for Opioid Claimants taken as a whole. 

21. The OCC acknowledges that there are public Opioid Claimant groups whose 

members are not eligible to participate in either the Public Opioid Trust  or the PPOC Trust.38  The 

OCC, in an effort to provide the best possible outcome for all Opioid Claimants taken as a whole, 

made concerted efforts during these cases, informed by the events and outcomes in the prior opioid 

bankruptcies, to try and avoid this outcome, and continues to do so.39

22. A more detailed summary of the OCC’s efforts on behalf of all Opioid Claimants 

can be found in the Atkinson Declaration, but a few of the more salient points are set forth below: 

 The OCC Resolution was negotiated based on the premise that such consideration 
would only be offered to Private Opioid Claimants, given, among other things, the 
previously announced terms of the EC Resolution and the participation of the 
United States in the mediation.  The OCC could not, and would not, have agreed to 
the amount of the OCC Resolution otherwise, because this amount is based on 
analysis of previous opioid case allocations. 

 The OCC’s determination not to negotiate on behalf of the Public Schools,40 the 
Canadian Provinces41 or the United States is consistent with the practice that has 
been followed in all previous opioid chapter 11 cases, and the outcomes obtained 

38 The decision to limit participation in the PPOC Trust Consideration provided by the Purchaser pursuant to the OCC 
Resolution was necessitated by the quantum of value available, which, as explained in the Atkinson Declaration, was 
based on consideration provided to Private Opioid Claimants in previous cases.  The OCC included provisions in the 
OCC Resolution that envisioned future resolutions being reached that would be additive to the OCC Resolution.  See 
OCC Resolution at 10.  Participation in the Public Opioid Trust was determined by the Endo EC, without consultation 
with the OCC.  
39 Atkinson Decl. at ¶ 49-72.  
40 Unsurprisingly, the Public Schools have never conveyed to the OCC that they should be considered PPOCs or share 
in the PPOC Trust. 
41 It should be noted that at the time the OCC entered into the agreement in principle with the Ad Hoc First Lien Group 
that led to the OCC Resolution, the Canadian Provinces would have constituted Public Opioid Claimants for purposes 
of participation in the Public Opioid Trust under the defined terms of the prepetition term sheet establishing that trust, 
which was only later amended by the EC to exclude entities other than States and Territories.  And, as noted earlier, 
no distinction is made under the OCC Resolution between Private Opioid Claimants in the two countries, with such 
claimants being given the ability to participate in the PPOC Trust through their applicable PPOC Sub-Trust on the 
same terms and conditions as United States citizens and entities. 
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therein.42

 The OCC has spent substantial time and effort in these Chapter 11 Cases talking to 
numerous parties about reaching resolution with the Public Schools, Canadian 
Provinces and United States.43  The OCC will continue to do so.  

III. The Sale Is Not a Plan Sub Rosa. 

23. Many of the Objections44 raise the specter of the “sub rosa plan” doctrine, which 

holds that certain transactions may not be permitted if they (i) dictate the terms of a future 

reorganization plan, (ii) restructure the rights of creditors, and (iii) require parties to release all 

claims against the debtor and third parties.45  Despite the Objectors’ straining to establish the 

existence of these factors—and the reams of paper dedicated to describing other facts not relevant 

to the Court’s consideration of these factors—the Sale remains a sale, not a plan.  Each step 

proposed to be taken by the Purchaser after the Sale is manifestly nothing more than the 

Purchaser’s ultimate determination as to what it will do with the assets it intends to purchase out 

of the Debtors’ estates (and with certain liabilities it is taking on)—just as it is entitled to do with 

any assets or liabilities it purchases from any source. 

24. Layered on top of these arguments are countless vain appeals to the Supreme 

Court’s decision in Czyzewski v. Jevic Holding Corp., 580 U.S. 451 (2017).  That case, however, 

42 Atkinson Decl. ¶ 49-72. 
43 Despite the Public Schools’ status as ex officio members of the OCC, the Public Schools ultimately decided to 
participate in mediation on their own in a manner similar to how they pursued their interests in previous opioid chapter 
11 cases.  The OCC advisors have, nonetheless, taken an active role in trying to bridge differences between the Public 
Schools and the Ad Hoc First Lien Group.  Atkinson Decl. ¶ 51-55. 
44 See, e.g., DOJ Obj. ¶¶ 52-93; UST Obj. at 13-25; Chubb Obj. ¶ 55-72; Public Schools Obj. at 12-14. 
45 In re Gen. Motors Corp., 407 B.R. 463, 495 (Bankr. S.D.N.Y. 2009) (“GMC”).  The Second Circuit, although it has 
adopted this term, has not found it helpful: “The term ‘sub rosa’ is something of a misnomer.  It bespeaks a covert or 
secret activity, whereas secrecy has nothing to do with a § 363 transaction.  Transactions blessed by the bankruptcy 
courts are openly presented, considered, approved, and implemented.  Braniff seems to have used ‘sub rosa’ to 
describe transactions that treat the requirements of the Bankruptcy Code as something to be evaded or subverted.  But 
even in that sense, the term is unhelpful.  The sale of assets is permissible under § 363(b); and it is elementary that 
the more assets sold that way, the less will be left for a plan of reorganization, or for liquidation.  But the size of 
the transaction, and the residuum of corporate assets, is, under our precedent, just one consideration for the exercise 
of discretion by the bankruptcy judge(s) . . . .”  In re Chrysler LLC, 576 F.3d 108, 117 (2d Cir. 2009), vacated as moot 
sub nom Indiana State Police Pension Trust v. Chrysler LLC, 558 U.S. 1087 (2009) (emphasis added). 
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merely made explicit the more general sub rosa doctrine in the context where a Bankruptcy Court 

purported to act without any statutory authority.  Jevic addressed the creation out of whole cloth 

by the Bankruptcy Court of a fourth exit to a chapter 11 case beyond liquidation, reorganization 

or dismissal: the concept of a “structured dismissal” order that would, by judicial fiat, restructure 

the priority of distributions to creditors.46  In other words, the Supreme Court held that authority 

to do something with estate assets must come from somewhere, and that no such source of 

authority existed for the “structured dismissal” of a case.  Here, the authority to sell estate assets 

comes from Bankruptcy Code section 363.  The Purchaser’s authority to use the purchased assets 

as it pleases comes from the basic nature of property rights, and their disposition following closing 

of the Sale does not constitute distribution of estate assets as part of a sub rosa plan or otherwise.   

25. The cases cited by the Objectors are not to the contrary.  They merely acknowledge 

that where, unlike here, a sale order “authorize[s] . . . the direct distribution to creditors of the 

consideration paid for those [purchased] assets”47—i.e., of the value that through a transaction 

became part of a debtor’s estate, a sub rosa issue may arise.  The reason this matters is obvious: 

when a debtor exchanges estate assets for new value, it is the new, replacement value that becomes 

part of the debtor’s estate and subject to the jurisdiction of this Court as part of the bankruptcy 

res.48

26. The Bankruptcy Code does not restrict a purchaser’s use of assets that have exited 

the estate, as multiple decisions from this District approving sales make clear, including two sales 

financed by the United States itself.49  In Chrysler, Judge Gonzalez recognized the right of 

46 Czyzewski v. Jevic Holding Corp., 580 U.S. at 456. 
47 UST Obj. at 14 (quoting In re WestPoint Stevens, Inc., 333 B.R. 30, 51 (S.D.N.Y. 2005)). 
48 Outside of this context, for instance, this is why a secured creditor is entitled to liens on the proceeds of its collateral 
when it is sold under a plan, while a purchaser obtains the right to do as it wishes with the assets for which it has paid 
those proceeds.  See 11 U.S.C. § 1129(b)(2)(A)(ii). 
49 See, e.g., In re Chrysler, 576 F.3d at 118; In re GMC, 407 B.R. at 474–75; see also In re ICL Holding Co., 802 F.3d 
547, 555 (3d Cir. 2015). 
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creditors to enter into “separately-negotiated agreements with New Chrysler” pursuant to which 

such creditors would receive value from the purchaser (backed with TARP funds) ahead of other 

creditors with admitted seniority to their claims in the chapter 11 cases.50  And in General Motors, 

a purchaser sponsored by the United States itself51 agreed to pay classes of creditors using assets 

the purchaser acquired from the debtors, which the court recognized “d[id] not affect the 

distribution of the [d]ebtor’s property.”52  To argue otherwise requires one to adopt the nonsensical 

terminology offered by the UST, in which the Debtors sell assets for consideration, and then—in 

the hands of the Purchaser—those assets become “sale proceeds” and property of the estate.  This 

turns standard terminology on its head, and would render all property that had ever belonged to a 

debtor into estate property subject to the supervision of this Court, no matter who owns it 

thereafter.  Further, in cases where Congress wanted to ensure that a debtors’ rights to property 

extended beyond the estate res it did so.53  Congress’s silence regarding the ability of a good faith 

purchaser to dispose of its acquired assets as it sees fit is telling.   

27. Certain Objectors take a linguistically subtle position on this point, arguing that 

Chrysler and General Motors are different because they reflected payment by the purchasers 

therein for future value to be provided to the purchaser, whereas this case concerns distributions 

“on account of claims against the Debtors.”54  Neither automaker case, to be clear, relies on this 

distinction, but putting aside whether the Objectors are right about this argument, an examination 

of Chrysler  and General Motors makes clear that this case is no different on this point.  General 

Motors in particular makes this manifest: in that case, the United States agreed to provide funding 

50 In re Chrysler LLC, 405 B.R. 84, 99 (Bankr. S.D.N.Y. 2009). 
51 In re GMC, 407 B.R. at 473. 
52 Id. at 474. 
53 See, e.g., 11 U.S.C. § 550. 
54 DOJ Obj. ¶ 69. 
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for a purchase on the condition that the sale incorporate agreements with a variety of entities, 

including unions and bondholders.55  As a result, the Treasury-funded purchaser agreed, among 

other things, to make open offers of employment and provide a new collective bargaining 

agreement to its unions.  As the court there noted, this was on account of the value those entities 

could provide to the purchaser in the process of operating its newly-acquired business. 

28. The situation here is no different.  The Purchaser has determined that its viability 

will be enhanced by: (i) the objections and motions of the OCC being withdrawn and (ii) obtaining 

the voluntary releases for which it offers claimants consideration—including releases of the 

officers who will continue running the company after the Sale.  As courts in this District have 

noted twice before with the support of the United States, “in negotiating with groups essential to 

its viability,” a purchaser may provide value as it sees fit.56  That some of this viability comes from 

clearing the path to execute the sale—the settlement by the Committees and the FCR of the Joint 

Standing Motion (which includes the ability of the Purchaser to buy certain causes of action) and 

various other objections to the Purchaser’s proposal—does not change that the creditors who elect 

to execute releases will receive payment in exchange for the value those agreements and releases 

provide to the Purchaser,57 not in exchange for their prepetition claims.   

29. And indeed, the core of the transaction proposed—the sale of the Debtors’ assets 

to the Purchaser—was contemplated at the beginning of these cases, and notice given to the United 

55 In re GMC, 407 B.R. at 479. 
56 Id. at 497 (citing In re Chrysler LLC, 405 B.R. at 99). 
57 It is an important component of the PPOC Trust that no Opioid Claimant may receive any consideration from the 
PPOC Trust without first opting in to the PPOC Trust and then executing a release.  The Purchaser bargained for an 
additional protection on this point: if a critical mass of Opioid Claimants in any particular PPOC Sub-Trust fails to 
provide such releases, then certain value will revert to the Purchaser—precisely because the Purchaser is obtaining 
value from these releases for the go-forward business.  The OCC does not disagree that when allocating value among 
similarly situated Opioid Claimants, the relevant trust administrator will evaluate claims based on, for instance and in 
the case of personal injury victims, their injury and prescription—so long as they provide a release to various third 
parties that the Purchaser bargained for.  But that is not the same as receiving consideration from the Debtor on 
account of their claims against the Debtor.   
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States, even before the formation of the OCC or UCC.  That the OCC and UCC have since then 

extracted concessions from the Purchaser rendering the transaction acceptable to them and 

satisfying the Purchaser’s need for viability58 does not change the essential nature of the 

transaction, nor does it render the transaction “like a plan.”  Addressing the three GMC factors 

makes this clear. 

30. The Sale does not dictate the terms of a future plan.  Certain Objectors argue 

that the Sale dictates the terms of a future plan because it alters the contents of the Debtors’ 

estates.59  If accepted, the Objectors’ argument for this standard would mean that any sale replacing 

business assets with the consideration obtainable on the market for those assets would be a sub 

rosa plan.  And this is not the case—indeed, the loudest Objector of all, the United States, famously 

served as purchaser in the GMC chapter 11 case, replacing those debtors’ estates with a pool of 

cash and shares in the reorganized debtor (along with warrants for such shares).60  If the standard 

announced by the Objectors applied, the further analysis that the court conducted of distributions 

by New GM would have been unnecessary: the sale of a large company would “dictate the terms 

of a future plan” and would thus have been impermissible.61  The argument intended by Chubb’s 

bare statement that “[f]ollowing the Closing Date . . . , the Debtors would be unable to propose 

any plan that is not consistent with the terms of the Sale” is difficult to discern, but if it means that 

58 It is precisely for this reason that another of the United States’ arguments is misplaced.  Because the payment offered 
by the Purchaser is to resolve the objections of the OCC and the Joint Standing Motion and not on account of claims 
against the Debtors, there is no basis for the Centers for Medicare and Medicaid Services to surcharge personal injury 
claimants’ meager recoveries.  See 42 U.S.C. § 1395y(b)(2)(B)(ii); see also Centers for Medicare & Medicaid 
Services, 2023 Recovery Thresholds for Certain Liability, No-Fault Insurance and Workers’ Compensation 
Settlements, Judgments, Awards or Other Payments (Dec. 13, 2022), https://www.cms.gov/files/document/nghp-
recovery-thresholds-alert-2023.pdf (establishing de minimis threshold for CMS surcharges).  
59 Canadian Prov. Obj. ¶¶ 38-39; Public Schools Obj. at 12-13; Chubb Obj. at ¶¶ 60-61, 71-72; DOJ Obj. ¶52; UST 
Obj. at 18-19.  
60 In re GMC, 407 B.R. at 482.  
61 Cf. In re Trans World Airlines, Inc., No. 01-00056 (PJW), 2001 WL 1820326, at *12 (Bankr. D. Del. Apr. 2, 2001) 
(“It is true, of course, that TWA is converting . . . assets into cash.  It may also be true that the value generated is not 
enough for a dividend to certain groups of unsecured creditors.  It does not follow, however, that the sale itself dictates 
the terms of TWA’s future chapter 11 plan.”) 
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the estate will contain different assets following the Sale it likewise would render any asset sale 

of significant scale impermissible.62 And as discussed previously, giving creditors the opportunity

to waive their claims against the Debtors (thus simplifying the process of any future plan) does not 

“dictate the terms” of such plan, any more than would the sale or waiver of a trade claim in another 

setting.63

31. Indeed, the case of In re LATAM Airlines Group S.A., where this court denied 

approval of proposed debtor-in-possession financing on the grounds that the proposed financing 

constituted a sub rosa plan, is illustrative.64  In LATAM, one tranche of the proposed financing 

included two key provisions: (i) at the company’s option, the company could repay the particular 

financing tranche in equity of the reorganized company at a 20% discount to eventual plan value; 

and (ii) it would be an event of default under the financing if the company proposed a plan that did 

not constitute a “Company Approved Reorganization Plan” meeting certain specified criteria.65

This Court found that a determination at the early stages of the case that the debtors were free to 

allocate reorganized equity to their shareholders was relevant to the estate’s economic interest and 

to the rights of estate creditors under the plan process.  Unlike in LATAM, neither mandatory 

findings regarding the permissibility of a particular plan structure nor the requirement to seek such 

a structure is present here—the only way in which the Sale could affect a future plan process is by 

altering the contents of the Debtors’ estates, as is clearly authorized under the Bankruptcy Code. 

32. In LATAM, this court also found it compelling that the financing was being 

62 Separately, it is ironic that Chubb appears to be asserting the general interests of those claimants whose injuries it 
would be obligated to compensate.  
63 The Canadian Provinces make much of the fact that “certain opioid claimants who are eligible to participate in the 
trusts—and elect to participate—will have their claims forever released and discharged, while [others] will still need 
to have their claims addressed.”  Canadian Prov. Obj. ¶ 39.  If this fact automatically made the Sale a sub rosa plan, 
then any transfer of a claim (by releasing the transferor’s bankruptcy rights) would likewise “dictate the terms of a 
future plan” by altering the voting population and thus would also be a plan sub rosa.   
64 In re LATAM Airlines Grp. S.A., 620 B.R. 722 (Bankr. S.D.N.Y. 2020) (“LATAM”).  
65 Id. at 758-60.  
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provided by shareholders who would be receiving consideration solely by reason of their status as 

shareholders.  Again, as noted earlier, Opioid Claimants here are not receiving a distribution on 

account of their specific claims.  Finally, nothing in the Sale or Sale Order dictates that the Debtors 

can only put forth a plan that satisfies certain terms.  The Debtors will retain the full right to dispose 

of their remaining assets, and address any claims, including of Opioid Claimants who elect to opt 

out of the PPOC Trust, in whatever manner the Debtors see fit, consistent with the Bankruptcy 

Code. 

33. The Sale does not restructure the rights of creditors.  The sole nod to this factor 

by an Objector is the assertion by the United States that the sale “continues the same business with 

prior debtholders transmogrified into shareholders in an effort to recover their original debt 

investment—a classic restructuring.”66  A similar argument was made and rejected in 

Chrysler.67  In any event, the use of the word “restructuring,” even when preceded by “classic,” 

does not make it so.  The “transmogrification” to which the United States refers, turning from a 

creditor to an owner, is precisely what would be accomplished by state-law foreclosure on the 

equity that serves as collateral for the Purchaser’s secured debt.  Indeed, upon the closing of the 

Sale, all creditors will retain whatever rights related to potential opioid causes of action they had 

against the Debtors’ estates immediately prior to the Sale.  Only subsequently will the creditors in 

certain constituencies be offered the opportunity to participate in trusts to be established and 

funded by the Purchaser in exchange for granting certain releases.  Any creditor Opioid Claimant 

that elects not to participate in its respective trust will retain whatever rights and claims it may 

66 DOJ Obj. ¶ 53.  
67 See Chrysler, 576 F.3d at 113 (objectors argued that “upon consummation, new Chrysler will be old Chrysler in 
essentially every respect.  It will be called Chrysler.  It employees, including most management, will be retained.  It 
will manufacture and sell Chrysler and Dodge cars and minivans, Jeeps and Dodge Trucks.  The real substance of the 
transaction is the underlying reorganization it implements.”). 
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currently have against the Debtors (and other third parties) and will be free to pursue those claims 

against the Debtors and their estates.  

34. The Sale does not require releases of the Debtors or third parties.  As discussed 

in greater detail in Section IV infra, the Sale Order does not include an injunction broader than 

that needed to implement the proposed Sale structure “free and clear” under Bankruptcy Code 

section 363(f), including the transfers of assets from the Purchaser to the trusts.  And accepting the 

U. S. Trustee’s suggestion that the Purchaser’s “open offer” to creditors of the Debtors pursuant 

to which a claimant may elect to release claims against, among other parties, the continuing 

officers of the company whose attention the Purchaser requires to maintain operations, is 

“nonconsensual” simply because claimants will be incentivized to grant such release, would render 

any mutually beneficial transaction equally nonconsensual.  The language the UST cites from In 

re Braniff Airlines, Inc., indicating a court order that “also provide[d] for the release of claims by 

all parties against [the Debtor], its secured creditors and its officers and directors,”68 is a far cry 

from the decision by the Purchaser (for its own business reasons) to set an asking price for such 

releases.  

35. In addition to the three canonical factors just discussed, the UST argues that certain 

factors considered by other courts militate in favor of a sub rosa finding here.  But none of these 

additional factors is relevant, and many are not present here. 

36. First, the UST asserts that restricting the rights of creditors to vote on a future plan 

would impermissibly interfere with the plan process.69  While this may be an interesting argument, 

it is not relevant to our facts: the provisions to which the UST points clearly and unambiguously 

only require the Committees’ support for the Sale, and prevent the Committees—which in any 

68 UST Obj. at 15 (quoting In re Braniff Airways, Inc., 700 F.2d 935, 940 (5th Cir. 1983)). 
69 Id. at 18.  
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event are not entitled to vote—from proposing an alternative to the Sale (including a standalone 

plan of reorganization) prior to the conclusion of the Sale.70  (Of course, the Debtors’ exclusivity 

periods separately preclude any such acts by either Committee).  Indeed, the Stipulation makes 

clear that the OCC is permitted to terminate its obligations under the Stipulation and OCC 

Resolution, and recommence pursuit of the Joint Standing Motion and any other litigation matters 

it sees fit, if the OCC determines that continued performance under the OCC Resolution would be 

inconsistent with the exercise of its fiduciary duties or applicable law.71

37. Second, the UST points to release and injunction provisions in the Sale Order, 

which it asserts “demonstrate[e] it is a sub rosa plan.”  But the UST’s very account of these 

provisions demonstrates the opposite.  As the UST acknowledges, the voluntary releases on offer 

to participants in the trusts include releases of “Non-Debtor affiliates and certain of their officers 

. . . ”—i.e., the people and entities with which the Purchaser will need to work going forward.72

And as discussed immediately infra, the other injunctive provisions to which the UST alludes are 

simply those necessary to effectuate the specific relief authorized under Bankruptcy Code section 

363(f). 

38. The Court should not extend the sub rosa doctrine to limit what a purchaser may 

do with the assets it purchases by creating limitations found nowhere in the Bankruptcy Code.  

Accordingly, the objections on this basis should be overruled. 

IV. The Sale Does Not Contemplate Nonconsensual Third-Party Releases 

39. The United States and the UST (together with Chubb) in different ways argue that 

the proposed Sale contains nonconsensual third-party releases akin to those we now know to be 

70 The Stipulation—not the Sale—prohibits the UCC and the OCC from participating in the formulation of an 
Alternative Proposal, subject to a termination right.  Stipulation ¶ 7(a)(iv)(B) n.7 and (b)(iv)(B). 
71 Stipulation at ¶ 12.  
72 UST Obj. at 17. 
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authorized under Bankruptcy Code section 1123(b)(6).73  Remarkably, these two arms of the 

Department of Justice cannot even agree on which element of the Sale Order constitutes the 

purportedly impermissible release.  In any event, they are both wrong. 

40. The UST and Chubb, for their part, argue that the voluntary releases to be provided 

by Opioid Claimants and others in exchange for payment from the trusts are really involuntary 

because granting them in exchange for payment is the economically sensible path.74  But those 

claimants that do not execute the releases retain meaningful rights against third parties, including 

directors and officers of the Debtors.  Whether those rights are as valuable as the consideration 

offered by the Purchaser is a decision for each claimant to make—but it is notable, to say the least, 

that the Canadian Provinces assert that entitlement to maintain claims against the Debtors’ 

directors and officers is potentially valuable.75

41. The argument of the United States is even more farfetched.  It asserts that the 

provisions of the Sale Order effectuating the “free and clear” relief available under Bankruptcy 

Code section 363(f) are beyond the power of this Court to grant because similar relief might be 

available through a District Court order in light of the Second Circuit’s Purdue decision.  This 

argument confuses the statutory basis on which this Court operates. 

42. The Second Circuit made clear, to be sure, that Bankruptcy Code section 105(a), 

standing alone, does not authorize any specific order of this Court.76  But it made equally clear that 

each section of the Bankruptcy Code carries with it the authority to issue orders implementing that 

particular section.  And although in the context of the Purdue cases the relevant question  was 

73 Purdue Pharma, L.P. v. City of Grande Prairie (In re Pharma L.P.), 69 F.4th 45, 57 (2d Cir. 2023).  
74 UST Obj. at 16-17; Chubb Obj. ¶ 65 (Sale is “clearly designed to incentivize creditors to ‘opt in’ to the Trusts” 
because it eliminates uncertainty regarding compensation available from Debtors’ estates). 
75 Canadian Provinces Obj. at 5.  
76 Purdue, 69 F.4th at 73.  
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whether the broad scope of relief that may be granted in a plan confirmation context included 

nonconsensual third-party releases, no such question exists with respect to this Court’s clear 

authority to authorize a sale “free and clear of any interest.”  11 U.S.C. § 363(f).  The free and 

clear nature of a sale under Bankruptcy Code section 363(f) can be implemented only by a court 

order actually stripping away those interests, and the provisions isolated by the United States are 

simply the mechanism for this Court to accomplish that goal.  They do not differ from the language 

used in countless other sales of property in this Court.  

V. A Separate 9019 Motion is Not Required to Approve the OCC Resolution. 

43. Certain of the Objectors also criticize the Debtors, the Ad Hoc First Lien Group 

and the Committees for failing to seek approval of the various resolutions through a standalone 

motion pursuant to Bankruptcy Rule 9019.77  As noted herein, however, the OCC Resolution was 

not a settlement of any claims held by Opioid Claimants or causes of action belonging to the 

Debtors.  Rather, the OCC Resolution memorializes an agreement as between the Ad Hoc First 

Lien Group and the OCC regarding the use of the assets that the Ad Hoc First Lien Group is 

acquiring from the Debtors’ estates.  Further, the participating in the trusts to be established 

pursuant to the OCC Resolution is entirely optional for Opioid Claimants.  Each Opioid Claimant 

has the opportunity to decide for itself whether it wishes to opt in to the PPOC Trust, in exchange 

for releasing certain claims, or whether it wishes to forgo participation in the PPOC Trust and 

continue to pursue its rights against the Debtors and other third parties.78

44. Equally, it was important to the OCC to have the OCC Resolution approved 

77 See DOJ Obj. ¶¶ 90-92; Chubb Obj. ¶62.  
78 Bankruptcy Rule 9019 does not provide an independent source of authority for a Debtor, or any other party, to take 
a particular action.  Rather, Bankruptcy Rule 9019 simply allows a court to approve compromises. The sale of assets, 
the prerequisite for the establishment of the PPOC Trust and the offer to Opioid Claimants, must be approved under 
Bankruptcy Code section 363, and therefore including the approval of the resolutions in the Sale Order makes sense.  
Moreover, it would be inefficient and nonsensical if every time a party settles an objection to a motion it was obligated 
to do by a separate motion pursuant to Bankruptcy Rule 9019.  
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concomitantly with the Sale and pursuant to the Sale Order.  While the OCC Resolution does not 

involve a use of the Debtors’ property, but rather the Purchaser’s subsequent determination as to 

the disposition of assets it acquires, the OCC insisted that the OCC Resolution be approved through 

the Sale Order in order to, among other things, ensure compliance by the Purchaser.  The OCC’s 

support of the Sale and agreement to resolve its objections to the sale process and bidding 

procedures, as well as to hold the Joint Standing Motion in abeyance is conditioned on the 

Purchaser’s agreement to consummate the OCC Resolution and obtaining court approval of the 

OCC Resolution (including its various related parts) through the Sale Order.  Relatedly, the 

Purchaser is buying the various causes of action that the OCC and the UCC sought standing to 

pursue.  It is more efficient for the settlement of that standing motion to be part of the same 

proceeding as the one in which the Purchaser buys such assets.   

VI. The Fiduciary Obligations of the OCC Demand that it Support the Sale. 

45. Finally, the United States and the UST present the Court with a chorus of variations 

on a common theme: that the OCC failed in its duty because it did not secure an outcome that was 

better for them specifically.  From the mouths of Objectors disenfranchised by the legal system 

and whose lives have been turned upside down by these Debtors this outrage would be 

understandable if misguided.  From the United States and others with significant resources and 

sophistication, it is downright offensive.79  And in all cases, it is answered by a reminder of what 

an official committee is and is not. 

46. A creditors’ committee functions “as a watchdog on behalf of the larger body of 

creditors which it represents.”80  Bankruptcy Code section 1103, which defines a creditors’ 

79 The Committee cannot understand the motivation behind these attacks.   
80 Advisory Comm. of Major Funding Corp. v. Sommers, 109 F.3d 219, 224 (5th Cir. 1997); In re AKF Foods, Inc., 
36 B.R. 288, 289 (Bankr. E.D.N.Y. 1984) (stating that a creditors' committee “is to act as a watchdog on behalf of the 
larger body of creditors which it represents”). 
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committee’s powers and duties, “essentially requires the committee to act in the best interest of 

the creditors it represents.”81  A committee does not, however, owe any duty to advocate for a 

particular member of the class it represents.82  It is common for a committee to support outcomes 

that differentiate between creditors in its constituency—for instance, supporting a plan that pays 

trade creditors in full while subjecting the holders of funded debt to a discount.83  It is not 

infrequently the role of a committee to object to purported claims within its class, in order to ensure 

greater recoveries for the creditors in its constituency with valid claims.84

47. Likewise, in joining an official committee, an individual or entity “undertakes to 

act in a fiduciary capacity on behalf of the members of the class he represents.”85  The repeated 

invocation by the United States86 of the concept of “creditors that are part of the OCC,” apparently 

meaning those sub-classes of Opioid Claimants with representatives seated on the OCC by the 

81 Advisory Comm. Of Major Funding Corp. v. Sommers, 109 F.3d at 224.
82 See, e.g., Official Unsecured Creditors’ Comm. v. Stern (In re SPM Mfg. Corp.), 948 F.2d 1305, 1315 (1st Cir. 
1993) (“[T]he committee is a fiduciary for those whom it represents, not for the debtor or the estate generally.”); Rickel 
& Assocs., Inc. v. Smith (In re Rickel & Assocs., Inc.), 272 B.R. 74, 99 (Bankr. S.D.N.Y. 2002) (“The Committee and 
its members owed a fiduciary duty to the class they represented, but not to the individual creditors within the class or 
to the estate.”) (citations omitted); In re Granite Partners, L.P., 210 B.R. at 516 (“[The Committee and its members] 
do not, however, owe a fiduciary duty to any particular creditor, or any other party, including the estate.”) (citations 
omitted); Picciotto v. Schreiber, 260 B.R. 242, 245 (D. Mass. 2001) (holding that committee’s counsel owed no duty 
to individual creditors); In re Kensington Int'l Ltd., 368 F.3d 289, 315 (3d Cir. 2004) (“[I]t is established that a 
Creditors Committee owes a fiduciary duty to the unsecured creditors as a whole, not to the individual members.”); 
In re Drexel Burnham Lambert Group, Inc., et al., 138 B.R. 717, 722 (Bankr. S.D.N.Y. 1992) (stating a committee's 
fiduciary duty “extends to the class as a whole, not to its individual members.”). 
83 See, e.g., In re Crdentia Corp., No. 10-10926 (BLS), 2010 Bankr. LEXIS 2838, at *26-27 (Bankr. D. Del. May 26, 
2010); see also In re Aegerion Pharm., 605 B.R. 22, 34 (Bankr. S.D.N.Y. 2019) (“Courts have rejected ‘unfair 
discrimination’ arguments in cases where trade creditors are treated better than other unsecured classes that have 
rejected a plan.”) (citation omitted).   
84 See 7 COLLIER ON BANKRUPTCY ¶ 1103.05 (“A committee [of unsecured creditors] may also object to the allowance 
of a nonpriority unsecured claim . . . .  Eliminating the claim means a greater recovery for the remaining creditors.  
There is nothing inconsistent with a committee’s fiduciary duty to its constituency in the committee’s objecting to the 
claim of a purported member of that constituency.  The committee’s duty is to the group as a whole and not individual 
members of that group.”)  
85 Johns-Manville Sales Corp. v. Doan (In re Johns-Manville Corp.), 26 B.R. 919, 924 (Bankr. S.D.N.Y. 1983) 
(discussing the fiduciary duty of members of an official committee of asbestos claimants appointed under section 1102 
of the Bankruptcy Code); see, e.g., ABF Capital Mgmt. v. Kidder Peabody & Co. (In re Granite Partners, L.P.), 210 
B.R. 508, 516 (Bankr. S.D.N.Y. 1997) (“The committee and its members owe a fiduciary duty to the class of creditors 
that the committee represents (i.e., its constituency).”); In re Barney’s, Inc., 197 B.R. 431, 442 (Bankr. S.D.N.Y. 1996) 
(same). 
86 E.g., DOJ Obj. ¶ 30. 
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UST itself,87 is insulting to the integrity of those members—as well as inaccurate, given, for 

example, that the purportedly excluded public schools hold an ex officio seat on the OCC.88  In 

short, as a fiduciary for Opioid Claimants, the OCC’s role is to maximize value for Opioid 

Claimants as a whole, not for individual Opioid Claimants or particular sub-constituencies,89 and 

then to work to ensure a reasonable allocation of such value. 

48. The OCC and its members have fulfilled their duties diligently, honorably and 

successfully.  When this case began, three trusts for the benefit of Opioid Claimants were 

contemplated: one for Public Opioid Claimants, one for Native American Tribes, and one for 

Private Opioid Claimants.90  This differentiation was a result of the three previous opioid chapter 

11 cases, in which the “public/private” dichotomy had taken shape and solidified, and served as 

the backbone of each resolution.  These Chapter 11 Cases, however, represented the first time that 

the attorneys general of the States negotiated a full resolution prepetition and left their citizens and 

private entities to fend for themselves in postpetition negotiations.  The result was that the Public 

Opioid Claimants, through an organized committee of their own,91 had negotiated for themselves 

a significantly larger pot of value (as compared to the ratios in other opioid chapter 11 cases) than 

the stalking horse bidder offered to Private Opioid Claimants.92  The OCC therefore viewed one 

of its primary objectives to be increasing the value to be given to the previously disadvantaged 

87 See Notice of Appointment of Official Committee of Opioid Claimants [ECF No. 163]. 
88 See Application to Employ Akin Gump Strauss Hauer & Feld LLP as Special Counsel to the Official Committee of 
Opioid Claimants Effective as of September 8, 2022 [ECF No. 505]. 
89 See, e.g., In re Garden Ridge Corp., No. 04-10324 (DDS), 2005 Bankr. LEXIS 323, at 9 (Bankr. D. Del. Mar. 2, 
2005). 
90 Original Voluntary Opioid Trust Term Sheet. 
91 See Verified Statement of the Multi-State Endo Executive Committee Pursuant to Bankruptcy Rule 2019 [ECF No. 
125]. 
92 Original Voluntary Opioid Trust Term Sheet [ECF No. 20] at 182, 184 (“The Public Opioid Settlement Trust will 
be settled with cash consideration funded by the Purchaser . . . in the aggregate amount of $450,000,000 . . . The 
Private Opioid Settlement Trust will be settled with consideration . . . in the aggregate amount of $85,000,000.”).  As 
of the Petition Date, the States that were supportive of the public resolution numbered 34; at this point they are 46, 
including every state eligible to join and representing a vast supermajority of the country.  Third Amended Verified 
Statement of the Multi-State Endo Executive Committee Pursuant to Bankruptcy Rule 2019 [ECF No. 2511]. 
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Private Opioid Claimants.93

49. In pursuit of this goal, and in the interests of all Opioid Claimants, the OCC 

coordinated with the UCC in a broad, far-reaching investigation (described in greater detail supra

and in the Atkinson Declaration) and objected to various items in these cases.  The OCC’s efforts 

ultimately led to an almost four-fold increase in the value allocated to Private Opioid Claimants.  

And, with a larger store of value available for claimants—but with full knowledge that this value 

was negotiated based on its being available only to Private Opioid Claimants—the OCC also 

facilitated a contentious mediation among the individual representatives for particular Private 

Opioid Claimant constituencies, which led, after significant negotiation, to an agreed allocation 

among the Private Opioid Claimants.94  Finally, the OCC leveraged its professionals’ experience 

and expertise to help each constituency develop easily administrable trust distribution protocols, 

ensuring minimal loss of the scarce value available. 

50. The concerns certain private individual Opioid Claimants have regarding this 

outcome, although they are not a basis for this Court to deny the Motion, are not groundless.95

Even though the streamlined process contemplated under the trust documents is simpler than the 

litigation that would be required of claimants in an allowance process or as plaintiffs in the tort 

system, it is not without its difficulties, and it may be that some tragic claims will fall by the 

wayside.  The OCC and its professionals do not represent these claimants in their individual 

93 The OCC was in communication with various of the States that did not agree to the Public Opioid Trust prior to the 
Petition Date, as well as the City of San Francisco, and offered to engage in negotiation on their behalf on a variety of 
issues.  Ultimately, those States negotiated on their own for inclusion in the Public Opioid Trust, and the City of San 
Francisco has not objected.     
94 Atkinson Decl. at ¶ 33-34. Indeed, no Private Opioid Claimant has filed an objection, or reached out to the OCC to 
communicate opposition, to the allocation amongst Private Opioid Claimants.  Even the Public Schools and the 
Canadian Provinces have sought their own “pots” of funding, rather than to participate in the PPOC Trust.  
95 A little over 20 opioid personal injury victims objected to the Sale.  The OCC has reached out to all of them that it 
could and, as of this filing, five have withdrawn their objections.  The OCC will continue its outreach until the Sale 
hearing commences. 
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capacities, but have sought to provide useful information and engagement where possible, 

including by responding to (or proactively making) phone calls, emails or letters from hundreds of 

claimants (including those individuals who are incarcerated as a result of their interactions with 

the Debtors’ products) with questions or concerns regarding the proposed process. 

51. Indeed, it may be that in a perfectly just world each of the almost 100,000 personal 

injury Opioid Claimants would have their own legal representation to maximize the value for 

themselves.  But a chapter 11 case is an exercise in pragmatism, and in maximizing what can be 

done in the near term with limited resources.  Perfect claim liquidation might well be more just, 

but it would come at the cost of dollars and time—neither of which Opioid Claimants have.  

Nevertheless, the frustration felt by these individuals—and by other entities with limited legal 

representation96—is understandable. 

52. Not so understandable is the position of the United States, arguably the single most 

powerful entity in the world,97 which is upset at the fact that the seven volunteer individuals and 

entities appointed to the OCC did not obtain special treatment for the United States’ purported 

opioid claim.98  One might have expected “the world’s largest law office, employing more than 

9,200 attorneys,”99 to speak for itself in the Chapter 11 Cases, as it has done in other opioid 

situations.100  Despite holding one of the limited seats at the mediation table, the United States tells 

96 The Canadian Provinces assert that the “the Opioid Trusts were formulated and negotiated to the exclusion of foreign 
governmental entities.”  Canadian Prov. Obj. ¶ 60.  The absence of provision in the OCC Resolution or in the Public 
Opioid Trust for these well-represented parties—who emphasize their exalted status as foreign sovereigns, id.—is not 
owing to any lack of opportunity to participate in the “formulat[ion] and negotiat[ion]” of the resolutions.  
Significantly, Canadian individuals remain eligible to participate in the PPOC Trust. 
97 The OCC understands and is sympathetic to (but disagrees with) the underrepresentation argument by a personal 
injury victim behind bars (see Objection to Sale Motion filed by Adam McRee [ECF No. 2404]), but not from the entity 
powerful enough to keep him there. 
98 See DOJ Obj. ¶ 111 (accusing “the Committees” of “violat[ing] the fiduciary duty they owe to all unsecured 
creditors” by failing to represent the interest of the United States) (emphasis in original). 
99 Department of Justice | Agencies, https://www.justice.gov/agencies/chart 
100 Atkinson Decl. ¶ 65-68. 
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us for the first time now—336 days after the cases started and in a public pleading—that it expected 

the OCC to act on its behalf, even if that was in opposition to all of the OCC’s other constituents. 

53. It is not only the sheer might of the United States that makes this position ironic.  

The United States is a “crossholder”—it asserts an opioid claim, to be sure, but the thrust of its 

objection is as the holder of an alleged priority tax claim having nothing to do with its opioid claim 

and outside of the OCC’s constituency.  The Objection suggests, incredibly, that the United States 

is entitled to special treatment on its tax claim as a creditor with a unique pecuniary interest ahead 

of all Opioid Claimants and other unsecured creditors—but that even so, the OCC should have 

negotiated on its behalf a special allowance on behalf of the United States’ opioid claims (which 

might otherwise receive nothing in that situation). 

54. The United States’ argument, therefore, may be distilled to this: that the OCC 

Resolution “did not designate any recovery for the estate itself, or for any other unsecured creditors 

besides the specific entities represented by the Committees.”101  This complaint is premised on 

fundamental misunderstandings of both the OCC Resolution, and of the role of an official 

committee. 

55. First, the OCC Resolution.  Throughout, the United States mischaracterizes the 

OCC Resolution as a settlement of estate claims.  As described further supra, this is not the case.  

Rather—in light of the reasons set forth in the Atkinson Declaration—the OCC agreed to hold in 

abeyance the Joint Standing Motion, which meant the OCC  had never wrested control of those 

estate claims from the debtors.  As such, nothing prevented the United States, or any other party 

in interest, from seeking standing to pursue those claims in its own right before the expiration of 

the Challenge Period—or indeed, prevented any party in interest (including the United States) from 

101 DOJ Obj. at ¶ 109. 
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seeking to purchase those claims at a price reflecting whatever value it ascribed to them.  But now, 

after the expiration of the challenge period, it is too late (with or without the Sale).102  The attempt 

by the United States to scrounge together a scattershot list of various non-challenge claims it might

pursue (such as CERCLA liability) none of which appear to have any relevance here cannot alter 

this bedrock fact.

56. Relatedly, the UST seems to advocate for a potential adversary proceeding to 

equitably subordinate the purchaser’s liens to the claims of the United States alone, (a cause of 

action that would bring no benefit to any other creditor or Opioid Claimant).103  The United States 

was able to seek this relief, solely for its own benefit, at any point earlier in the Chapter 11 Cases, 

and a strong argument could be made that this explicitly equitable relief under Bankruptcy Code 

section 510(c) would be barred under the circumstances by the equitable doctrine of laches.  But 

in any event, this is not the OCC’s claim to bring. 

57. The misunderstanding by the United States of the role of an official committee is 

equally disappointing.  The function of a committee, as made clear through decades of practice 

and case law, is to represent the interests of creditors of the type it represents as a whole, not to 

represent the interest of any individual creditor (whether seated on the committee or not).104

Although the OCC’s interest in preserving value through general peace may lead it at times to 

serve as a broker or mediator, “[c]laimants support their claims, committees support how to get 

those claims paid.”105

102 Through its Objection the United States also cross moves for the appointment of a trustee.  The OCC will respond 
separately to this motion.  However, as will be explained therein, if the Court were to grant the motion, appointment 
of a trustee would constitute an event of default under the Cash Collateral Order and termination of the Debtors’ access 
to cash collateral would be to the significant detriment of all Opioid Claimants.  Is that in the public interest?  
103 DOJ Obj. ¶ 120. 
104 See, e.g., In re Rickel & Assocs., Inc., 272 B.R. at 99; In re Granite Partners, L.P., 210 B.R. at 516; Picciotto v. 
Schreiber, 260 B.R. at 245. 
105 In re HONX, Inc., Case No. 22-90035 (Bankr. S.D. Tex. 2022), Transcript of Jan. 13, 2023 Hearing at 9:11–12. 
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58. Further, the United States suggests that—regardless of whether its Objection is 

successful—the fees incurred by both Committees investigating, prosecuting and then resolving 

the Standing Motion ought to be disallowed.  Apparently, this is because one creditor was unable 

to reach a deal in mediation that satisfied it on a claim outside of either Committee’s constituency, 

and despite the fact that the United States has never once shared any information about its claim 

nor were the Committees invited or included in the mediation between the United States and the 

Ad Hoc First Lien Group, and despite the fact that the OCC has worked very hard in mediation to 

encourage a resolution.106  The work done by the professionals for both Committees was 

appropriately focused on behalf of their broad constituencies, rather than favoring a single creditor 

with purportedly unique rights, and the broad consensus among the constituencies of each 

Committee speaks for itself. 

59. Opioid Claimants as a whole need relief now from the ravages of the opioid crisis. 

The United States itself has no such urgent need for its alleged right to tax revenue.  That the 

United States is entitled to wear the shoes of an Opioid Claimant does not mean it can use them to 

trample on the bare feet of its erstwhile compatriots.  The OCC fulfilled its fiduciary duty to Opioid 

Claimants as a whole, and negotiated the best possible deal it could on behalf of all of its 

constituencies (both with the Purchaser and among Opioid Claimants).  It owed the objecting 

parties no more. 

CONCLUSION 

60. For the foregoing reasons, the Court should grant the Motion. 

106 Atkinson Decl. at ¶ 71.  

22-22549-jlg    Doc 2524    Filed 07/26/23    Entered 07/26/23 11:33:11    Main Document 
Pg 39 of 43



35 

Dated: New York, NY 
July 26, 2023

Respectfully submitted, 

AKIN GUMP STRAUSS HAUER & FELD LLP 

 /s/  Arik Preis
Arik Preis  
Mitchell P. Hurley  
Theodore James Salwen  
Brooks Barker 
One Bryant Park 
New York, NY 10036-6745 
Telephone: (212) 872-1000 
Facsimile: (212) 872-1002 
apreis@akingump.com  
mhurley@akingump.com 
jsalwen@akingump.com  
bbarker@akingump.com 

Kate Doorley  
2001 K Street NW 
Washington, DC 20006 
Telephone: (202) 887-4000 
Facsimile: (202) 887-4288 
kdoorley@akingump.com 

Special Counsel to the Official Committee  
of Opioid Claimants of Endo International plc, et al.  

-and- 

COOLEY LLP 
Cullen D. Speckhart  
Michael Klein 
Summer McKee 
55 Hudson Yards 
New York, NY 10001 
Telephone: (212) 479-6000 
Facsimile: (212) 479-6275 
cspeckhart@cooley.com 
mklein@cooley.com 
smckee@cooley.com 

Lead Counsel to the Official Committee 
of Opioid Claimants of Endo International plc, et al. 
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Objections to Sale Motion 
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1. Limited Objection and Reservation of Rights of Padagis Israel Pharmaceuticals Ltd 
Regarding Proposed Sale, dated July 12, 2023 [ECF No. 2400]; 

2. Objection of His Majesty the King in Right of the Province of British Columbia and Other 
Canadian Governments to the Debtors’ Motion for an Order (I) Establishing Bidding, 
Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 
Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and 
(IV) Granting Related Relief and Approval of the Sale of Substantially All of the Assets of 
the Debtors to the Stalking Horse Bidder As Set Forth Therein, dated July 14, 2023 [ECF 
No. 2418] (the “Canadian Provinces Objection”);1

3. Objection of the Public School District Creditors to the Proposed Sale of Substantially All 
of the Assets of Endo International plc and Its Debtor Affiliates, dated July 14, 2023 [ECF 
No. 2420] (the “Public Schools Objection”);2

4. Reservation of Rights of Computershare Trust Company, N.A. to Entry of Proposed Order 
(A) Approving the Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, 
(C) Authorizing the Assumption and Assignment of Contracts and Leases, and 
(D) Granting Related Relief, dated July 14, 2023 [ECF No. 2422]; 

5. Limited Objection and Reservation of Rights of the State of Texas Regarding Proposed 
Sale, dated July 14, 2023 [ECF No. 2424]; 

6. Joint Limited Objection and Reservation of Rights of Certain Pharmacies to the Debtors’ 
Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment 
Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of 
Substantially All of the Debtors’ Assets and (IV) Granting Related Relief, dated July 14, 
2023 [ECF No. 2425]; 

7. Limited Objection and Reservation of Rights of Liberty Mutual Insurance Company to the 
Sale Transactions Proposed by the Debtors’ Motion for an Order (I) Establishing Bidding, 
Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 
Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and 
(IV) Granting Related Relief, dated July 14, 2023 [ECF No. 2428]; 

8. Limited Objection of the Hartford Fire Insurance Company, the Hartford Financial 
Services Group and Their Related Affiliated Sureties to Motion of Debtors for an Order 
(I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, 
(II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of 
the Debtors’ Assets and (IV) Granting Related Relief and Proposed Assumption and 

1 The Canadian Provinces Objection was filed by His Majesty the King in Right of the Province of British Columbia 
and the governments of the Provinces of Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, New Brunswick, 
Newfoundland and Labrador, Quebec, Prince Edward Island, Nunavut, the Northwest Territories, and Yukon 
(collectively, the “Canadian Provinces”). 
2 The Public Schools Objection was filed by the Rochester City School District and the public school districts 
identified in Exhibit A to the Amended Verified Statement of Binder & Schwartz LLP Under Federal Rule of 
Bankruptcy Procedure 2019, dated July 14, 2023 [ECF No. 2417] (collectively, the “Public Schools”). 
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Assignment of Certain Contracts in Connection Therewith, dated July 14, 2023 [ECF 
No. 2429]; 

9. Objection of the Chubb Companies to Debtors’ Motion for an Order (I) Establishing 
Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 
Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and 
(IV) Granting Related Relief, dated July 14, 2023 [ECF No. 2430] (the “Chubb 
Objection”);3

10. Reservation of Rights of the Ad Hoc Cross-Holder Group Regarding the Accelerated Sale 
Hearing and Sale Objection Deadline, dated July 14, 2023 [ECF No. 2431]; 

11. Henry Schein, Inc., Henry Schein Medical Systems, Inc., Insource, Inc., and General 
Injectables and Vaccines, Inc.’s Joinder to Joint Limited Objection and Reservation of 
Rights of Certain Pharmacies to the Debtors’ Motion for an Order (I) Establishing 
Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 
Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets, and 
(IV) Granting Related Relief, dated July 14, 2023 [ECF No. 2433]; 

12. Limited Objection and Reservation of Rights of Pfizer Entities to Debtors’ Notice of 
Proposed Assumption and Assignment of Certain Executory Contracts, dated July 14, 2023
[ECF No. 2434]; 

13. Lexington Insurance Company’s Objection to Debtors’ Motion for an Order 
(I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, 
(II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of 
the Debtors’ Assets and (IV) Granting Related Relief, dated July 14, 2023 [ECF No. 2441]; 

14. Objection of the United States of America to the Debtors; Motion for an Order 
(I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, 
(II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially All of 
the Debtors’ Assets and (IV) Granting Related Relief -and- Memorandum of Law In 
Support of Motion to Appoint Chapter 11 Trustee, dated July 18, 2023 [ECF No. 2460] 
(the “DOJ Objection”); and 

15. Amended Objection of United State Trustee to Order Approving the Sale of Substantially 
All of the Debtors’ Assets, dated July 18, 2023 [ECF No. 2464] (the “UST Objection”). 

3 The Chubb Objection was filed by ACE American Insurance Company, Illinois Union Insurance Company, ACE 
Property & Casualty Insurance Company, Indemnity Insurance Company of North America, Westchester Fire 
Insurance Company, Federal Insurance Company, Executive Risk Indemnity Inc., Executive Risk Specialty Insurance 
Company, Chubb Insurance Company of New Jersey, Chubb Custom Insurance Company, Great Northern Insurance 
Company, Pacific Indemnity Company, and all of their U.S.-based affiliates and successors (collectively, “Chubb”). 
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UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL PLC, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

   

 

SUPPLEMENTAL DECLARATION OF JEANNE C. FINEGAN, APR 

IN CONNECTION WITH SALE MOTION AND BAR DATE MOTION 

Pursuant to 28 U.S.C. § 1746, I, Jeanne C. Finegan, hereby declare as follows under penalty 

of perjury: 

I. Introduction 

1. I am the Managing Director and Head of Kroll Notice Media Solutions (“Kroll 

Media”),2 an affiliate of Kroll Restructuring Administration LLC (“Kroll”), the court-appointed 

claims and noticing agent for the debtors and debtors in possession in the above-captioned 

chapter 11 cases (collectively, the “Debtors”). Except as otherwise noted, this declaration 

(the “Supplemental Declaration”) supplements my Prior Declaration and is based upon my 

personal knowledge of the matters set forth herein, my review of relevant documents, information 

provided to me by the Debtors and their agents and professionals, including at Skadden, Arps, 

Slate, Meagher & Flom LLP and Kroll, and my prior experience in bankruptcy and class action 

noticing. If called and sworn as a witness, I could and would testify competently thereto. 

 
1   The last four digits of Debtor Endo International plc’s tax identification number are 3755. Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 

federal tax identification numbers is not provided herein. A complete list of such information may be obtained 
on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. The location 

of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, Malvern, PA 

19355. 

2   Capitalized terms used herein and not otherwise defined shall have the meanings assigned to them in the 

Declaration of Jeanne C. Finegan, Apr in Connection with Sale Motion and Bar Date Motion, filed on November 

23, 2022 [Docket No. 732] (the “Prior Declaration”). 
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2. I submit this Supplemental Declaration to provide the Court and parties in interest with 

a report on the successful implementation of the Debtors’ Notice Plan, described in detail in the 

Prior Declaration, and implemented in the United States (including U.S. territories), Canada, 

Australia, France, Ireland, Japan, New Zealand, the Netherlands, Spain, and the United Kingdom 

(England, Northern Ireland, Scotland, Wales).   

3. Indeed, the Media Notice Plan component of the Notice Plan exceeded original 

audience delivery projections3 ultimately reaching4 over an estimated 95% of adults 18 years of 

age and older in the United States with an estimated average frequency of over eight times and 

an estimated 90% of Canadian adults 18 years of age and older with an estimated average 

frequency of over ten times.  Further, as part of the Media Notice Plan, print and social media 

notice were provided in Australia, France, Ireland, Japan, New Zealand, the Netherlands, Spain, 

and the United Kingdom. 

4. The Debtors and Kroll commenced implementation of the Notice Plan on April 24, 

2023.  The Notice Plan was completed on June 30, 2023, ultimately providing notice by means of 

(a) actual, written notice to known and potential Product Claimants as well as other known parties 

in interest, including distribution of the Sale Notice and Bar Date Notice as outlined in the 

respective orders approving the Sale Motion and Bar Date Motion (the “Sale Order” and the “Bar 

Date Order”), respectively, to such parties, (b) distribution of the Simplified Print Notice to various 

community organizations under the Supplemental Outreach Plan, (b) print media, (c) online 

 
3   As described in the Prior Declaration, the Media Notice Plan was projected to reach in the United States an 

estimated 90% of all men and women over the age of eighteen with an average frequency of message exposure 

of four times, and in Canada, the Media Notice Plan was estimated to reach over 80% of all adults over the age 

of eighteen on average three to four times. 

4   The Federal Judicial Center’s guide for notice in class actions suggests that the minimum threshold for adequate 

notice is 70%.  See Judges’ Class Action Notice and Claims Process Checklist and Plain Language Guide, FED. 

JUD. CTR 1, 3 (2010), https://www.fjc.gov/sites/default/files/2012/NotCheck.pdf; see also Barbara J. Rothstein 

& Thomas E. Willging, Federal Judicial Center Managing Class Action Litigation:  A Pocket Guide for Judges, 

FED. JUD. CTR. 27 (3d ed. 2010). 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 2 of 105



 

3 

display, (d) internet search terms, (e) social media campaigns, and (f) television advertisements.  

The Media Notice Plan ultimately served over three billion impressions,5 as detailed in the below 

chart: 

Country 
Total Impressions (Approximate) 

Across All Media Channels  

United States (including Territories) 2.3 billion 

Canada 432 million 

Australia 26.6 million 

France 65.8 million 

Ireland 25.4 million 

Japan 57.4 million 

New Zealand 23.4 million 

Spain 21.5 million 

The Netherlands 35.6 million 

United Kingdom 38.1 million 

 

5. As such, the Notice Plan, in my view, accomplished its goal of providing 

comprehensive notice to known and unknown claimants and parties in interest, specifically to 

provide notice to known and unknown claimants and parties in interest of the Sale and Bar Dates. 

The Notice Plan was specifically designed to target potential Product Claimants, in addition to all 

other potential Claimants. 

6. The extensive nature of the program ranks the Debtors’ Notice Plan as one of the largest 

legal notice programs deployed in chapter 11 cases.  Below is a chart comparing the U.S. 

component of the Media Notice Plan as implemented against other large mass tort chapter 11 cases: 

 
5  An impression is an occurrence of an advertisement, i.e., an opportunity to see a message.   
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COMPARABLE NOTICE PROGRAMS OF SIMILAR SCOPE 

Case Reach Frequency 

Endo International Plc, 

No. 22-22549 (Bankr. S.D.N.Y. 2022) 
95% 8x 

In re Mallinckrodt plc, 

No. 20-125522 (Bankr. D. Del. 2020) 
91%  6x  

In re Paddock Enterprises LLC,  

No. 20-10028 (Bankr. D. Del. 2020) 
87% 3x 

In re Purdue Pharma, LLP, 

No. 19-23649 (Bankr. S.D.N.Y. 2019) 
95% 8x 

In re PG&E Corp., 

No. 19-30088 (Bankr. N.D. Cal. 2019) 
95% 8x 

In re Imerys Talc America, Inc.,  

No. 19-10289 (Bankr. D. Del. 2019) 
81% 4x 

 

II. Direct Notice Plan Mail and Supplemental Outreach Plan 

7. On April 24, 2023, Kroll commenced the Direct Mail Notice Plan and the Supplemental 

Outreach Plan components of the Notice Plan.  A description of the implementation of these 

components of the Notice Plan is provided in the Affidavit of Service, filed by my Kroll colleague, 

Herb Baer, on May 30, 2023 [Docket No. 2128]. 

III. Media Notice Plan 

A. U.S. Media Notice Plan 

8. Overview. As described in the Finegan Declaration, the Debtors’ Media Notice Plan 

employed a variety of paid media channels to reach unknown Product Claimants for whom direct 

notice was not available.  The following chart sets forth the paid media channels actually used in 

the U.S. portion of the Media Notice Plan and notes, where applicable, any deviations from the 

Media Notice Plan as originally described in the Prior Declaration: 
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U.S. Media Notice Plan Channels 

MEDIA TYPE DESCRIPTION 

TELEVISION 

Broadcast Networks – ABC, NBC, CBS, Univision 

Cable TV – CNN, FOX, A&E, History, Lifetime, BET, 

HGTV, Discovery, Hallmark 

PRINT 

National Newspaper – Wall Street Journal  

Local Newspapers – Eleven States 

Tribal Newspapers6 

Magazine – Men’s Health7, People, Sports Illustrated, Prison 

News, Criminal Legal News 

ONLINE Display – Cross Device: Desktop, Mobile, Tablet 

SEARCH Google  

SOCIAL MEDIA 

Facebook/Instagram 

YouTube 

Twitter 

TERRITORY 
Newspaper 

Digital/Social Media 

TRADE PUBLICATION8 Addiction Professional, Pharmacy Times  

TRIBAL9 
Newspaper 

Online Display/Social 

EARNED MEDIA Press Releases in the United States and Territories 

CREATIVE & 

MESSAGING 

Multiple Languages  

Multiple Creatives Per Target Audience 

Cultural and Demographic 

RESPONSE HUBS 

Informational Website 

Toll-free Telephone Support  

Live Operators/Languages: English, Spanish, French  

 
6  All publishers maintain the right to accept or decline advertising. For this Media Notice Plan the following Tribal 

newspaper publishers declined to publish the Summary Notice: Grand Traverse Band News, Kalihwisaks News, 

Poarch Creek News. Additionally, Kroll Media was informed that the following newspapers had ceased 

publishing: NIMIIPUU, Council Fires, Gah’nahvah/Ya Ti’.  Three other newspapers did not respond to Kroll 

Media’s requests: Kukadze’eta Towncrier, Tohono O’odham Nation Runner, Wiikwedong, Dazhi-Ojibwe. 

However, Tribal newspaper readers in these markets received multiple layers of media including social, online, 

broadcast and cable television.   

7  The print version of Men’s Health published a double issue during the notice period and the on-sale dates were 

outside of notice period. To maintain this audience, the Media Notice Plan placed ads on Men’s Health.com. 

8  As referenced in paragraph 21 below, Treatment Magazine was placed on “hiatus” as of December 2022. 

9  Tribal Radio was removed from the Media Notice Plan due to difficulties fitting all required information into a 

60-second radio commercial timeslot.  Accordingly, the Media Notice Plan was optimized and adjusted to 

include additional Tribal focused social media. 
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9. Network Broadcast Television.  The Media Notice Plan included 144 airings of a 

60-second commercial on ABC, NBC, CBS, and Univision.  Attached as Exhibit A are screenshots 

of the commercial as it aired.  Commercials aired across multiple dayparts and in programming 

including: (i) Good Morning America, The View, The Wonder Years, World News Tonight with 

David Muir, and Jimmy Kimmel Live! on ABC; (ii) CBS Mornings, The Talk, NCIS, Evening News 

with Nora O’Donnell, The Late Show with Stephen Colbert, and the Late Late Show with James 

Corden on CBS; (iii) The Today Show, Law & Order: SVU, Nightly News with Lester Holt, The 

Tonight Show with Jimmy Fallon, and Late Night Seth Meyers on NBC; (iv) ¡Despierta América!, 

Aquí y Ahora, and Noticiero Univision (Spanish). 

10. Cable Television. The same 60-second commercial also aired 466 times across 

nationwide cable television networks, including CNN, Fox News, A&E, History, Lifetime, HGTV, 

Discovery, BET, and Hallmark. Commercials aired across multiple dayparts and in programming 

including: Biography, Black-ish, Tyler Perry’s House of Payne, Anderson Cooper 360, CNN 

Tonight, Deadliest Catch, Fox & Friends, Fox News Live, Golden Girls, House Hunters, Modern 

Marvels, and Castle. 

11. Social Media. Ads on social media were behaviorally, contextually, and 

geographically targeted across the following categories in English and Spanish:  

BEHAVIORAL & CONTEXTUAL TARGETING PAGES & GROUPS 

Recovery 441 

Native American 342 

Coal Miners 195 

Homeless 202 

Rehab 212 

Veterans 1,183 

Mothers 303 

Hispanic 1,046 

NAS 117 

Acid Reflex 94 
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BEHAVIORAL & CONTEXTUAL TARGETING PAGES & GROUPS 

Pelvic Prolapse 98 

Ranitidine 36 

 

GEOGRAPHICAL TARGETING PAGES & GROUPS 

U.S. Territories 

Puerto Rico 87 

Guam 31 

U.S. Virgin Islands 26 

Samoa 31 

Northern Mariana Islands 17 

 

12. On Facebook and Instagram,10  “pages” are public profiles created for community 

groups, causes, and other organizations. On Facebook, “groups” are for people who share common 

interests. On Facebook and Instagram, ads were served to people nationwide with varying creative 

tactics aimed to appeal to different demographics.  

13. Twitter users put hashtags in their tweets to categorize them in a way that makes it easy 

for other users to find tweets about a specific topic.  On Twitter, Kroll Media targeted people who 

have “tweeted” (i.e., posted) or interacted with posts about opioid addiction, ranitidine or 

transvaginal mesh using hashtags including, among others, #recoverymovement, #percocet, 

#endocet, #opioids, #opioidcrisis, #abuse, #rehab, #recovery, #pain, #addictiontreatment, 

#hydrocodone, #Zantac, #ranitidine, #pelvicprolapse, #transvaginalmesh, among others.  

14. YouTube display ads were targeted to users who watched, liked, shared, or commented 

on videos related to opioids, addiction, rehab, recovery, acid reflux, or pelvic prolapse. 

15. Online Banner Notice (Non-Social Media). The Media Notice Plan’s online noticing 

efforts featured banner ads in English and Spanish using a variety of tactics to ensure quality 

placements. Varying creative styles were used to appeal to people of different demographics based 

 
10  Meta, i.e., Facebook and Instagram also automatically translates advertising into over 200 languages based on the 

language setting on a user’s device. 
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on research data relating to online usage by the Media Notice Plan’s target audience. Moreover, 

online display ads appeared across multiple devices including desktop, tablet, and mobile devices. 

Multiple layers of ad fraud detection were used to reduce the risk of appearing on spoofed, fake, 

or offensive websites with counterfeit ad fraud inventory and fake audience profiles. 

16. The online banner provided information for visitors to self-identify as potential Product 

Claimants, where they may “click” on the banner and then link directly to the website 

www.endoclaims.com, which contains information regarding the Sale process and the Bar Dates, 

instructions on how to file a claim, and downloadable copies of all of the relevant materials. 

17. In addition to the above-targeted banner placement, online banner ads were served on 

Native American and Alaskan Native focused websites, including Powows.com and 

Indiancountrytoday.com. 

18. Internet Search Terms. The Media Notice Plan employed Google keyword search 

terms. Representative key terms included topics such as opioids, drug treatment, drug overdose, 

drug addiction, addiction therapy, treatment centers, pelvic prolapse and stomach acid, and 

gastrointestinal disorders, among others. When users searched for target phrases and keywords 

identified for this Media Notice Plan on the search engines, links appeared on the search result 

pages.  

19. National Newspaper. The full Sale Notice and Bar Date notice were published 

contemporaneously as a full page in the April 18, 2023 edition of the Wall Street Journal.  Attached 

as Exhibit B is proof of such publication. 
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20. Nationwide Magazines. The Simplified Notice (which is a full page black and white 

summary of the Sale Notice and the Bar Date Notice in plain and concise English), was published 

in four magazines as follows:  

MAGAZINES LANGUAGE CIRCULATION DATE 

People English 2,500,000 5/26/2023 

Sports Illustrated English 1,200,000 5/23/2023 

Prison Legal News English 40,000 May 2023 Issue 

Criminal Legal News English 15,000 June 2023 issue 

 

21. Trade Publications. The Simplified Print Notice was published in industry trade 

publications11 or trade websites as follows:  

PUBLICATIONS LANGUAGE CIRCULATION DATE 

Pharmacy Times English 173,188 May 2023 Issue 

Addiction Professional 

(Online) 
English N/A 5/22/2023 – 6/18/2023  

 

22. Local Newspapers. The Simplified Print Notice was published in 78 local newspapers 

as follows: 

NEWSPAPERS LANGUAGE CIRCULATION DATE 

Ada Evening News English 3,000 5/20/2023 

Advocate: Baton Rouge/New 

Orleans/Acadiana 
English 159,611 5/17/2023 

Anniston Star English 10,566 5/17/2023 

Ardmore Daily Ardmoreite English 2,091 5/17/2023 

Ashland Independent English 5,600 5/17/2023 

Barren County Progress English 6,000 5/18/2023 

Baxter Bulletin English 1,300 5/17/2023 

Beattyville Enterprise English 1,500 5/17/2023 

Beckley Register-Herald English 7,800 5/17/2023 

Birmingham News (Digital) English N/A 5/17/23-5/24/23 

 
11   Kroll was informed that Treatment Magazine ceased publication as of December 2022. 
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NEWSPAPERS LANGUAGE CIRCULATION DATE 

Bluefield Daily Telegraph English 5,600 5/17/2023 

Bowling Green Daily News English 15,212 5/17/2023 

Breathitt Advocate English 2,500 5/17/2023 

Charleston Gazette-Mail English 22,947 5/17/2023 

Chattanooga Times Free Press English 26,613 5/17/2023 

Cincinnati Enquirer/Kentucky 

Enquirer 
English 33,942 5/17/2023 

Claiborne Progress English 2,700 5/17/2023 

Clarksburg Exponent-Telegram English 12,534 5/17/2023 

Cleveland Daily Banner English 8,076 5/20/2023 

Columbus Dispatch English 68,556 5/17/2023 

Danville Advocate-Messenger English 3,523 5/19/2023 

Decatur Daily English 10,500 5/17/2023 

Dothan Eagle English 8,608 5/17/2023 

Duncan Banner English 3,300 5/20/2023 

Elizabethtown News-Enterprise English 8,141 5/17/2023 

Elkins Inter-Mountain English 4,119 5/17/2023 

Fairmont Times West Virginian English 4,300 5/17/2023 

Fentress Courier English 5,403 5/24/2023 

Florence Times Daily English 13,000 5/17/2023 

Floyd County Times English 3,500 5/17/2023 

Fort Smith Southwest Times Record English 9,622 5/17/2023 

Gadsden Times English 3,699 5/17/2023 

Grayson County News English 2,225 5/20/2023 

Greeneville Sun English 8,000 5/17/2023 

Hattiesburg American English 3,025 5/17/2023 

Hazard Herald English 3,400 5/18/2023 

Hot Springs Sentinel-Record English 7,800 5/17/2023 

Huntington Herald-Dispatch English 12,962 5/17/2023 

Huntsville Times (Digital) English N/A 5/17/23-5/24/23 

Johnson City Press English 21,179 5/17/2023 

Johnstown Tribune-Democrat English 15,362 5/17/2023 

Kentucky New Era English 6,257 5/17/2023 

Kingsport Times-News English 26,025 5/17/2023 

Knoxville News Sentinel English 24,448 5/17/2023 

Laconia Daily Sun English 15,750 5/17/2023 
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NEWSPAPERS LANGUAGE CIRCULATION DATE 

Lafayette Daily Advertiser English 6,704 5/17/2023 

Lawton Constitution English 9,036 5/17/2023 

Lexington Herald-Leader English 34,750 5/17/2023 

Louisville Courier Journal English 31,582 5/17/2023 

Manchester Enterprise  English 8,000 5/17/2023 

Martins Ferry Times Leader English 5,200 5/17/2023 

Maryville Daily Times English 12,000 5/17/2023 

Memphis Commercial Appeal English 19,668 5/17/2023 

Meridian Star English 6,991 5/20/2023 

Middlesboro Daily News English 1,700 5/17/2023 

Mobile Press-Register (Digital) English N/A 5/17/23-5/24/23 

Montgomery Advertiser English 7,989 5/17/2023 

Morgantown Dominion Post English 10,519 5/17/2023 

Morristown Citizen Tribune English 15,120 5/17/2023 

Nashua Telegraph English 26,581 5/21/2023 

Nashville Tennessean English 25,142 5/17/2023 

Natchez Democrat English 3,800 5/17/2023 

NE Mississippi Daily Journal English 14,464 5/17/2023 

New Hampshire Union Leader/ 

Sunday News 
English 26,011 5/17/2023 

Norman Transcript English 5,800 5/17/2023 

Owensboro Messenger-Inquirer English 18,337 5/17/2023 

Paducah Sun English 21,888 5/17/2023 

Paintsville Herald English 5,200 5/17/2023 

Parkersburg News and Sentinel English 9,297 5/17/2023 

Parsons News Leader English 3,000 5/17/2023 

Pikeville Appalachian News-

Express 
English 9,000 5/20/2023 

Pittsburgh Post-Gazette English 74,916 5/18/2023 

Somerset Commonwealth Journal English 4,384 5/17/2023 

Tulsa World English 25,333 5/17/2023 

Tuscaloosa News English 11,788 5/17/2023 

West Virginia Daily News English 4,337 5/17/2023 

Wilkes-Barre Times-Leader English 17,732 5/17/2023 
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23. Tribal Newspapers.  The Simplified Print Notice was published in 47 tribal 

publications reaching Native American population as follows: 

NEWSPAPERS LANGUAGE CIRCULATION DATE 

Ak-Chin O'odham Runner  English 2,500 5/5/2023 

Bois Forte News  English 3,600 June 2023 issue 

Char-Koosta News  English 5,000 5/4/2023 

Cherokee One Feather  English 7,500 5/10/2023 

Cherokee Phoenix  English 12,000 5/15/2023 

Cheyenne & Arapaho Tribal Tribune  English 9,500 5/15/2023 

Colville Tribe Tribal Tribune English 9,000 5/12/2023 

Comanche Nation News  English 8,400 June 2023 issue 

Confederated Umatilla Journal  English 9,000 June 2023 issue 

DeBahJiMon English 7,500 5/4/2023 

Fort Apache Scout  English 4,500 5/5/2023 

Gallup Independent English 16,500 5/10/2023 

Gila River Indian News  English 6,800 5/19/2023 

Hocak Worak  English 5,000 5/12/2023 

HowNiKan  English 15,000 June 2023 issue 

Indian Journal  English 5,700 5/11/2023 

Indian Time English 4,500 5/11/2023 

Indian Voices  English 9,000 June 2023 issue 

Lakota Country Times  English 6,200 5/10/2023 

Menominee Nation News  English 9,000 5/22/2023 

MHA Times  English 3,500 5/10/2023 

Mvskoke Nation News/Muscogee 

Nation News  
English 8,000 5/15/2023 

Native Sun  English 7,500 5/10/2023 

Navajo Times  English 15,830 5/10/2023 

Navajo-Hopi Observer  English 15,000 5/10/2023 

O'odham Action News  English 3,800 5/18/2023 

Osage News  English 3,800 5/15/2023 

Rawhide Press  English 3,500 May 2023 Issue 

San Carlos Apache Moccasin  English 6,000 5/10/2023 

Seminole Producer  English 5,400 5/10/2023 

Seminole Tribune English 13,000 June 2023 issue 
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NEWSPAPERS LANGUAGE CIRCULATION DATE 

Sho-Ban News English 2,800 5/4/2023 

Sho-Pai News  English 500 May 2023 Issue 

Smoke Signals  English 8,500 5/15/2023 

Sota Iya Ye Yapi English 2,500 5/10/2023 

Southern Ute Drum English 3,600 5/5/2023 

Spilyay Tymoo  English 4,800 5/3/2023 

The Konawa Leader English 5,500 5/11/2023 

The Wewoka Times  English 2,200 5/10/2023 

Tribal Observer English 7,000 June 2023 issue 

Turtle Mountain Times  English 4,200 5/8/2023 

Two Rivers Tribune  English 1,200 5/9/2023 

Ute Bulletin  English 5,000 5/17/2023 

Whispering Wind English 5,000 June 2023 issue 

White Mountain Apache Independent  English 10,000 5/12/2023 

Win Awenen Nisitotung  English 9,000 June 2023 issue 

Wind River News  English 3,000 5/11/2023 

 

24. U.S. Territories Newspapers. The Simplified Print Notice was published in 

newspapers of general circulation in the U.S. territories of Guam, U.S. Virgin Islands, the 

Northern Mariana Islands, American Samoa, and Puerto Rico as follows:   

NEWSPAPER LANGUAGE CIRCULATION DATES 

El Nuevo Día U.S. Spanish 248,000 5/10/2023, 5/24/2023 

Pacific Daily News English 19,357 5/9/2023, 5/22/2023 

Primera Hora U.S. Spanish 186,580 5/10/2023, 5/24/2023 

Saipan Tribune English 7,200 5/9/2023, 5/22/2023 

Samoa News English 6,730 5/10/2023, 5/23/2023 

San Juan Daily Star English 62,000 5/11/2023, 5/25/2023 

St. Croix Avis English 14,000 5/10/2023, 5/23/2023 

Virgin Island Daily News English 18,300 5/11/2023, 5/27/2023 

 

25. The true and correct copy of the Simplified Print Notice that was published in the 

aforementioned magazines, trade publications, and local, tribal, and U.S. territories newspapers is 

attached hereto as Exhibit C. 
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26. Public Relations/Earned Media. On April 25, 2023, a press release was issued across 

PR Newswire’s US1 plus Hispanic, PR Newswire newslines to the U.S. territories, and the Native 

American/First Nations newsline.  More than 500 news mentions resulted from the issuance of the 

press release.  A copy of the press release and the resulting pickup is attached as Exhibit D. 

B. Canadian Media Notice Plan 

27. Canadian Magazines. The Simplified Print Notice was published in Canadian 

magazines, similar to the United States. The Simplified Print Notice was published, in English and 

French, in four Canadian nationally distributed magazines as follows: 

MAGAZINES LANGUAGE CIRCULATION DATE 

Canadian Living English 342,000 5/11/2023 

Maclean’s English 173,000 5/15/2023 

Reader’s Digest English 447,000 5/11/2023 

Reader’s Digest French 87,000 5/11/2023 

 

28. Attached as Exhibit E are proofs of such publication. 

29. Canadian Newspapers. The Simplified Print Notice was published twice in the largest 

Canadian nationally circulated newspapers as follows: 

NEWSPAPER LANGUAGE CIRCULATION DATES 

Globe & Mail  English 403,661 5/13/2023, 5/14/2023 

National Post  English 186,302 5/13/2023, 5/14/2023 

Le Journal de Montreal  French 163,993 5/13/2023, 5/14/2023 

 

30. Attached as Exhibit F are proofs of such publication. 

31. Online Display. Online display advertising in Canada targeted Canadians 18 years of 

age and older. Targeting considerations were made consistent with those in the United States to 

appropriately reach relevant demographic clusters. The online advertisements were served in 

English and French. 
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32. Social Media. Social media advertising in Canada included Facebook, Instagram, and 

YouTube as follows: 

CANADA LANGUAGE(S) DATES 

YouTube English & French 4/25/2023 – 6/30/2023   

Facebook/Instagram English & French 4/25/2023 – 6/30/2023   

 

33. Samples of these advertisements are attached as Exhibit G.  

34. Press Releases. The Debtors issued press releases across the Canadian Bilingual 

General Media Newsline in English and French. Attached as Exhibit H is a copy of the press 

release and pick up report. 

C. International Media Notice Plan 

35. International coverage was effectively accomplished through a mix of the top generally 

circulated newspapers and social media in Australia, France, Ireland, Japan, New Zealand, the 

Netherlands, Spain, and the United Kingdom (England, Scotland, Northern Ireland and Wales). 

36. International Newspaper.  The Simplified Print Notice was published in international 

newspapers as follows: 

AUSTRALIA LANGUAGE CIRCULATION DATE 

Daily Telegraph English 314,811 05/17/23 

Herald Sun English 339,714 05/16/23 

The Advertiser English 171,818 05/19/23 

The West Australian English 116,066 05/18/23 

 

FRANCE LANGUAGE CIRCULATION DATE 

Le Monde French 353,039 05/23/23 

Le Parisien French 335,784 05/24/23 
 

IRELAND LANGUAGE CIRCULATION DATE 

The Irish Times English 115,000 05/18/23 

The Irish Independent English 128,025 05/17/23 

  

 

 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 15 of 105



 

16 

JAPAN LANGUAGE CIRCULATION DATE 

Yomiuri Shimbun Japanese 7,380,396 05/24/23 

Asahi Shimbum Japanese 5,751,459 05/18/23 
 

NEW ZEALAND LANGUAGE CIRCULATION DATE 

Dominion Post English 185,335 05/17/23 

New Zealand Herald English 241,659 05/18/23 

Otego Times English 183,000 05/19/23 

The Press English 145,000 05/19/23 

 

NETHERLANDS LANGUAGE CIRCULATION DATE 

De Telegraaf Dutch 480,613 05/23/23 

NRC Handelsblad Dutch 326,200 05/24/23 
 

SPAIN LANGUAGE CIRCULATION DATE 

El Pais EU Spanish 391,816 05/24/23 

La Vanguardia EU Spanish 313,668 05/24/23 
 

UNITED KINGDOM LANGUAGE CIRCULATION DATES 

The Daily Mail English 1,014,184 05/17/23, 06/15/2023 

The Times English 386,298 05/18/23 

Scotland Herald English 68,901 05/19/23 

 

37. Attached as Exhibit I are proofs of such publication. 

38. International Social Media. International social media advertising included Facebook, 

Instagram, and YouTube as follows: 

AUSTRALIA LANGUAGE DATES 

YouTube English 4/25/2023 – 6/30/2023  

Facebook/Instagram English 4/25/2023 – 6/30/2023  

 

FRANCE LANGUAGE DATES 

YouTube French 4/25/2023 – 6/30/2023  

Facebook/Instagram French 4/25/2023 – 6/30/2023  

 

IRELAND LANGUAGE DATES 

YouTube English 4/25/2023 – 6/30/2023  

Facebook/Instagram English 4/25/2023 – 6/30/2023  
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JAPAN LANGUAGE DATES 

YouTube Japanese 4/25/2023 – 6/30/2023  

Facebook/Instagram Japanese 4/25/2023 – 6/30/2023  

 

 

NEW ZEALAND LANGUAGE DATES 

YouTube English 4/25/2023 – 6/30/2023  

Facebook/Instagram English 4/25/2023 – 6/30/2023  

 

NETHERLANDS LANGUAGE DATES 

YouTube Dutch 4/25/2023 – 6/30/2023  

Facebook/Instagram Dutch 4/25/2023 – 6/30/2023  

 

SPAIN LANGUAGE DATES 

YouTube EU Spanish 4/25/2023 – 6/30/2023  

Facebook/Instagram EU Spanish 4/25/2023 – 6/30/2023  

 

UNITED KINGDOM LANGUAGE DATES 

YouTube English 4/25/2023 – 6/30/2023  

Facebook/Instagram English 4/25/2023 – 6/30/2023  

 

39. Attached as Exhibit J are proofs of such publication. 

D. The Product Claimant Dedicated Website 

40. The Debtors, through Kroll, established the Product Claimant Website at 

www.EndoClaims.com, as described in the Prior Declaration.  As of July 25, 2023, approximately 

350,000 users have visited EndoClaims.com over more than 393,000 sessions.  Attached as 

Exhibit K is a screenshot of the landing page of the Product Claimant Website. 

IV. Conclusion 

41. In my opinion, the robust and comprehensive efforts employed in the Debtors’ Notice 

Plan reflect a particularly appropriate, highly targeted, efficient, and modern way to provide notice 

to known and unknown claimants. The Debtors’ Notice Plan was broad and multi-faceted and was 

designed to reach the target audience in a variety of different ways and was consistent in scope to 

other similar restructuring matters. The Media Notice Plan component of the Debtors’ Notice Plan 
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is estimated to have reached over 95% of adults 18 years and older with an estimated average 

frequency of over eight times nationwide in the United States—an optimal reach and frequency. 

The Media Notice Plan is estimated to also have reached an estimated 90% of adults 18 years and 

older with an estimated average frequency of over 10 times nationwide in Canada. Ultimately, 

when combined with the other methods of notice—including unmeasured methods such as 

community outreach and the dedicated Product Claimant Website—I believe that the overall effort 

achieved even greater results. 

42. For all of the reasons discussed in this Supplemental Declaration, it is my opinion that 

the Debtors’ Notice Plan effectively and efficiently reached the targeted population. 

 

[Remainder of Page Intentionally Left Blank] 
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I declare under penalty of perjury, under the laws of the United States of America, that 

the foregoing is true and correct. 

Dated: July 26, 2023 

Tigard, Oregon 

 

 

/s/ Jeanne C. Finegan    

Jeanne C. Finegan 
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Exhibit A – Television spot screen shots 

Exhibit B – U.S. National Newspaper (Wall Street Journal)  

Exhibit C – U.S. Simplified Print Notice 

Exhibit D – U.S. Press Release 

Exhibit E – Canadian Magazine 

Exhibit F – Canadian Newspaper 

Exhibit G – Canadian Social Media 

Exhibit H – Canadian Press Release 

Exhibit I – International Newspaper 

Exhibit J – International Social Media 

Exhibit K – Product Claimant Website Screen Shot 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 20 of 105



Exhibit A 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 21 of 105



Page 1 of 2 
 

ENDO INTERNATIONAL PLC 
Television Spot Screen Shots 

 

 

 

 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 22 of 105



Page 2 of 2 
 

 

 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 23 of 105



 
 
 

Exhibit B 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 24 of 105



THE WALL STREET JOURNAL. Tuesday, April 18, 2023 | B5

G@;F76 EF3F7E 43@=DGBF5K 5AGDF
EAGF:7D@ 6;EFD;5F A8 @7I KAD=

#, .'
7@6A ;@F7D@3F;A@3> [WN$ '/ $+&$

6PM^Z\]&)

5SL[^P\ ))
5L]P @Z& **%**-,0 !<>9"
!<ZTY^Wc 3OXTYT]^P\PO"

NOTICE OF DEADLINES FOR FILING PROOFS OF CLAIM

97@7D3> 43D 63F7 ;E <G>K .$ *(*+ 3F -1(( B&?& !73EF7D@ F;?7"

9AH7D@?7@F3> 43D 63F7 ;E ?3K +)$ *(*+ 3F -1(( B&?& !73EF7D@ F;?7"

JE4 7BB F;HIEDI 7D: ;DJ?J?;I M?J> 9B7?CI 7=7?DIJ J>; 78EL;'97FJ?ED;:
:;8JEHI4

E` 7bd[^ -& ,*,-& fZW K`[fWV IfSfWe 8S`]dgbfUk 9agdf Xad fZW IagfZWd` :[efd[Uf aX
DWi Oad] $fZW q9agdfr% W`fWdWV S` adVWd Q:aU]Wf Da( +101R $fZW q8Sd :SfW EdVWdr%
WefST^[eZ[`Y& S_a`Y afZWd fZ[`Ye& UWdfS[` VWSV^[`We Xad fZW t^[`Y aX bdaaXe aX U^S[_
$WSUZ& S qFdaaX aX 9^S[_r% [` fZW USeWe aX fZW STahW'USbf[a`WV VWTfade S`V VWTfade'
[`'baeeWee[a` $Ua^^WUf[hW^k& fZW q:WTfader% t^WV g`VWd UZSbfWd ++ aX f[f^W ++ aX fZW
K`[fWV IfSfWe 9aVW $fZW q8S`]dgbfUk 9aVWr%(

8k fZW 8Sd :SfW EdVWd& fZW 9agdf WefST^[eZWV <_Wc .$ *(*+ L^ -1(( [&X&$ [\P%
`LTWTYR 7L]^P\Y FTXP $fZW q=W`WdS^ 8Sd :SfWr% Se fZW YW`WdS^ VWSV^[`W Xad S^^ bWd'
ea`e S`V W`f[f[We afZWd fZS` =ahWd`_W`fS^ K`[fe $Se VWt`WV TW^ai% fa t^W FdaaXe
aX 9^S[_ [` fZW :WTfades UZSbfWd ++ USeWe Xad S^^ 9^S[_e $Se VWt`WV TW^ai% SYS[`ef
fZW :WTfade fZSf SdaeW ad SdW VWW_WV fa ZShW Sd[eW` bd[ad fa fZW VSfW a` iZ[UZ
fZW :WTfade Ua__W`UWV fZW[d UZSbfWd ++ USeWe& 7gYgef +0& ,*,, $fZW qFWf[f[a`
:SfWr%& [`U^gV[`Y& Tgf `af ^[_[fWV fa& eWUgdWV U^S[_e& bd[ad[fk U^S[_e& bWdea`S^
[ \̀gdk U^S[_e& S`V U^S[_e Sd[e[`Y g`VWd eWUf[a` /*-$T%$3% aX fZW 8S`]dgbfUk 9aVW&,

WjUWbf Se afZWdi[eW bdah[VWV [` fZW 8Sd :SfW EdVWd S`V Se VWeUd[TWV [` fZW eWUf[a`
f[f^WV qFdaaXe aX 9^S[_ `af HWcg[dWV fa TW <[^WV Tk fZW =W`WdS^ 8Sd :SfWr TW^ai(
F^WSeW `afW fZSf& Se VWeUd[TWV TW^ai [` fZW eWUf[a` f[f^WV qMZa Cgef <[^W S FdaaX aX
9^S[_ S`V fZW 7bb^[UST^W 8Sd :SfWe&r fa fZW WjfW`f fZSf fZW efS^][`Y ZadeW T[VVWd [e
fZW egUUWeeXg^ T[VVWd [` fZW :WTfades bdabaeWV _Sd]Wf[`Y S`V eS^W bdaUWee& UWd'
fS[` YW`WdS^ g`eWUgdWV UdWV[fade _Sk TW W^[Y[T^W fa bSdf[U[bSfW [` S d[YZfe aXXWd[`Y
S`V S`k d[YZfe i[fZ dWebWUf fZWdWfa _Sk TW egT\WUf fa eWbSdSfW VWSV^[`We(

8k fZW 8Sd :SfW EdVWd& fZW 9agdf S^ea WefST^[eZWV ?Lc +)$ *(*+ L^ -1(( [&X&$
[\P`LTWTYR 7L]^P\Y FTXP $fZW q=ahWd`_W`fS^ 8Sd :SfWr% Se fZW YW`WdS^ VWSV^[`W
Xad UWdfS[` =ahWd`_W`fS^ K`[fe fa t^W FdaaXe aX 9^S[_ [` fZW :WTfades UZSbfWd ++
USeWe Xad S^^ 9^S[_e SYS[`ef fZW :WTfade fZSf SdaeW ad SdW VWW_WV fa ZShW Sd[eW`
bd[ad fa fZW FWf[f[a` :SfW& WjUWbf Se afZWdi[eW bdah[VWV [` fZW 8Sd :SfW EdVWd( 7e
VWeUd[TWV TW^ai& fZW 8Sd :SfW EdVWd S^ea WefST^[eZWe V[XXWdW`f TSdVSfWe Xad UWdfS[`
USfWYad[We aX 9^S[_e& [`U^gV[`Y Xad 9^S[_e TSeWV a` ad [`ha^h[`Y fZW _S`gXSUfgd[`Y&
_Sd]Wf[`Y& S`V)ad eS^W aX ab[a[Ve SeeWdfWV Tk4 $[% S^^ _g`[U[bS^[f[We S`V afZWd ^aUS^
YahWd`_W`fS^ egTV[h[e[a`e $Ua^^WUf[hW^k& fZW qBaUS^ =ahWd`_W`fer%& $[[% S^^ <WVWdS^^k
HWUaY`[lWV DSf[hW 7_Wd[US` Jd[TWe $Ua^^WUf[hW^k& fZW qJd[TWer%& $[[[% S^^ tXfk efSfWe
aX fZW K`[fWV IfSfWe aX 7_Wd[US S`V fZW :[efd[Uf aX 9a^g_T[S $Ua^^WUf[hW^k& fZW
qIfSfWer% S`V $[h% S`k aX fZW Xa^^ai[`Y fWdd[fad[We aX fZW K`[fWV IfSfWe aX 7_Wd[US4
7_Wd[US` IS_aS& =gS_& fZW DadfZWd` CSd[S`S ?e^S`Ve& FgWdfa H[Ua& S`V fZW K(I(
L[dY[` ?e^S`Ve $Ua^^WUf[hW^k& fZW qJWdd[fad[Wer%(

<ad kagd Ua`hW`[W`UW& W`U^aeWV i[fZ fZ[e `af[UW $fZ[e qDaf[UWr% SdW UWdfS[` bdaaX
aX U^S[_ Xad_$e%( F^WSeW `afW fZSf fZWdW SdW V[XXWdW`f bdaaX aX U^S[_ Xad_e Xad4 $S%
bWdea`S^ [`\gdk ab[a[V U^S[_S`fe $fZW qFWdea`S^ ?`\gdk Eb[a[V FdaaX aX 9^S[_ <ad_r%&
S`V)ad $T% S^^ afZWd ab[a[V U^S[_S`fe $[(W(& `a`'bWdea`S^ [`\gdk%& [`U^gV[`Y S`k bWd'
ea`& =ahWd`_W`fS^ K`[fe& Jd[TWe S`V afZWd W`f[f[We $fZW q=W`WdS^ Eb[a[V FdaaX aX
9^S[_ <ad_r% S`V)ad $U% S^^ afZWd bafW`f[S^ U^S[_S`fe $fZW qDa`'Eb[a[V FdaaX aX
9^S[_ <ad_&r S`V faYWfZWd i[fZ fZW FWdea`S^ ?`\gdk Eb[a[V FdaaX aX 9^S[_ <ad_ S`V
fZW =W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_& fZW qFdaaX aX 9^S[_ <ad_er% Tgf `af S^^
bafW`f[S^ U^S[_S`fe i[^^ dWUW[hW S^^ aX fZW XadWYa[`Y FdaaX aX 9^S[_ <ad_e(

JZW FdaaX aX 9^S[_ <ad_ ad S VaUg_W`f SUUa_bS`k[`Y fZW FdaaX aX 9^S[_ <ad_
i[^^ efSfW& S^a`Y i[fZ kagd `S_W& iZWfZWd kagd 9^S[_ [e ^[efWV [` fZW :WTfades
eUZWVg^We aX SeeWfe S`V ^[ST[^[f[We S`V efSfW_W`fe aX t`S`U[S^ SXXS[de t^WV [` fZW
:WTfades UZSbfWd ++ USeWe $Se _Sk TW S_W`VWV% $Ua^^WUf[hW^k& fZW qIUZWVg^Wer S`V
qIfSfW_W`fer% S`V& [X ea& iZWfZWd kagd 9^S[_ [e ^[efWV Se4 $k% V[ebgfWV& Ua`f[`YW`f&
ad g`^[cg[VSfWV5 S`V $l% eWUgdWV& g`eWUgdWV& ad bd[ad[fk( JZW Va^^Sd S_ag`f aX
fZW 9^S[_ $Se ^[efWV [` fZW IUZWVg^We% S^ea i[^^ TW [VW`f[tWV a` fZW FdaaX aX 9^S[_
<ad_( ?` fZW WhW`f aX S`k Ua`u[Uf TWfiWW` fZW 9^S[_ [`Xad_Sf[a` [`U^gVWV [` fZW
FdaaX aX 9^S[_ <ad_ S`V fZW [`Xad_Sf[a` bdah[VWV [` fZW IUZWVg^We& fZW IUZWVg^We
eZS^^ Ua`fda^( ?X fZW :WTfade TW^[WhW fZSf kag _Sk Za^V V[XXWdW`f U^See[tUSf[a`e aX
9^S[_e SYS[`ef fZW :WTfade& kag i[^^ dWUW[hW _g^f[b^W FdaaX aX 9^S[_ <ad_e& WSUZ aX
iZ[UZ i[^^ dWuWUf fZW `SfgdW& S_ag`f& S`V U^See[tUSf[a` aX kagd 9^S[_ SYS[`ef fZW
:WTfade& Se ^[efWV [` fZW IUZWVg^We(

?X kag dWUW[hWV _g^f[b^W FdaaX aX 9^S[_ <ad_e& fZW` b^WSeW dWh[Wi fZW [`efdgUf[a`e
USdWXg^^k fa VWfWd_[`W iZ[UZ FdaaX aX 9^S[_ <ad_$e% fa geW fa t^W kagd U^S[_$e%(
?X kag TW^[WhW fZSf kag V[V `af dWUW[hW fZW Sbb^[UST^W FdaaX aX 9^S[_ <ad_$e%&
kag _Sk SUUWee S`V egT_[f kagd U^S[_ W^WUfda`[US^^k fZdagYZ fZW iWTe[fW aX fZW
:WTfades U^S[_e S`V `af[U[`Y SYW`f& Ada^^ HWefdgUfgd[`Y 7V_[`[efdSf[a` BB9 $fZW
q9^S[_e S`V Daf[U[`Y 7YW`fr% Se VWeUd[TWV TW^ai( 7^fWd`Sf[hW^k& kag _Sk Ua`fSUf
fZW 9^S[_e S`V Daf[U[`Y 7YW`f fa dWcgWef S` SVV[f[a`S^ FdaaX aX 9^S[_ <ad_$e%(
9a`fSUf [`Xad_Sf[a` Xad fZW 9^S[_e S`V Daf[U[`Y 7YW`f [e bdah[VWV TW^ai( JZW
9^S[_e S`V Daf[U[`Y 7YW`f i[^^ S^ea ZShW dWbdWeW`fSf[hWe ShS[^ST^W fa bdah[VW kag
i[fZ SVV[f[a`S^ [`Xad_Sf[a` dWYSdV[`Y fZW UZSbfWd ++ USeWe S`V fZW t^[`Y aX S FdaaX
aX 9^S[_(

FST] @Z^TNP T] MPTYR ]PY^ ^Z XLYc [P\]ZY] LYO PY^T^TP] ^SL^ SL`P SLO ]ZXP
\PWL^TZY]ST[ aT^S Z\ SL`P OZYP M_]TYP]] aT^S ^SP 6PM^Z\] M_^ XLc YZ^ SL`P LY
_Y[LTO NWLTX LRLTY]^ ^SP 6PM^Z\]& FSP QLN^ ^SL^ cZ_ SL`P \PNPT`PO ^ST] @Z^TNP
OZP] YZ^ XPLY ^SL^ cZ_ SL`P L 5WLTX Z\ ^SL^ ^SP 6PM^Z\] Z\ ^SP 5Z_\^ MPWTP`P
^SL^ cZ_ SL`P L 5WLTX LRLTY]^ ^SP 6PM^Z\]&

9PYP\LW ;YQZ\XL^TZY LMZ_^ ^SP 6PM^Z\]g 5SL[^P\ )) 5L]P]& JZW :WTfades
USeWe SdW TW[`Y \a[`f^k SV_[ [̀efWdWV g`VWd USeW `g_TWd ,,',,/.3 $@B=%( E`
IWbfW_TWd ,& ,*,,& fZW EXtUW aX fZW K`[fWV IfSfWe JdgefWW Xad fZW IagfZWd`
:[efd[Uf aX DWi Oad] $fZW qK(I( JdgefWWr% Sbba[`fWV S` EXtU[S^ 9a__[ffWW aX
K`eWUgdWV 9dWV[fade $fZW qK99r% S`V S` EXtU[S^ 9a__[ffWW aX Eb[a[V 9^S[_S`fe
$fZW qE99r% [` fZW UZSbfWd ++ USeWe( Da fdgefWW ad WjS_[`Wd ZSe TWW` Sbba[`fWV
[` fZW UZSbfWd ++ USeWe(

;YOT`TO_LW 6PM^Z\ ;YQZ\XL^TZY& JZW ^Sef Xagd V[Y[fe aX WSUZ :WTfadse XWVWdS^
fSj [VW`f[tUSf[a` `g_TWd SdW eWf XadfZ TW^ai( JZW :WTfades _S[^[`Y SVVdWee
[e +.** 7fiSfWd :d[hW CS^hWd`& F7 +3-//( 6PM^Z\$ 5L]P @Z&$ 8POP\LW FLb
;61 FSd FZSd_SUWgf[US^& ?`U(& 9SeW Da( ,,',,/.0 $@B=%& NN'NNN2-.,5 7Uf[W`f
FZSd_SUWgf[US^e BB9& 9SeW Da( ,,',,/.1 $@B=%& NN'NNN1,-,5 1* CSb^W 7hW`gW&
BB9& 9SeW Da( ,,',,/.2 $@B=%& NN'NNN+.3+5 ;`Va ?`fWd`Sf[a`S^ b^U& 9SeW
Da( ,,',,/.3 $@B=%& NN'NNN-1//5 ;`Va LW`fgdWe B[_[fWV& 9SeW Da( ,,',,//*
$@B=%& NN'NNN0*,35 7`UZW` ?`UadbadSfWV& 9SeW Da( ,,',,//, $@B=%& NN'NNN210*5
=W`Wd[Ue ?`fWd`Sf[a`S^ $KI%& ?`U(& 9SeW Da( ,,',,//. $@B=%& NN'NNN0.235
7`UZW` FZSd_SUWgf[US^e& ?`U(& 9SeW Da( ,,',,//0 $@B=%& NN'NNN3+135 :7L7
FZSd_SUWgf[US^e& BB9& 9SeW Da( ,,',,//2 $@B=%& NN'NNN1-/.5 ;`Va FSd
?``ahSf[a` 9a_bS`k& BB9& 9SeW Da( ,,',,/0+ $@B=%& NN'NNN,.-/5 =W`Wd[Ue
8[VUa ?& BB9& 9SeW Da( ,,',,/0- $@B=%& NN'NNN03*/5 ?``afWc& ?`U(& 9SeW
Da( ,,',,/0/ $@B=%& NN'NNN--2+5 @>F 7Ucg[e[f[a`& BB9& 9SeW Da( ,,',,/01 $@B=%&
NN'NNN120+5 @>F =dagb >a^V[`Ye& BB9& 9SeW Da( ,,',,/03 $@B=%& NN'NNN10225
AS^[ BSTadSfad[We& BB9& 9SeW Da( ,,',,/1, $@B=%& NN'NNN.2325 CaadWe C[^^
FdabWdf[We B(B(9(& 9SeW Da( ,,',,/1. $@B=%& NN'NNN3/,-5 FSd FZSd_SUWgf[US^
9a_bS [̀We& ?`U(& 9SeW Da( ,,',,/10 $@B=%& NN'NNN2-*+5 FSd FZSd_SUWgf[US^
>a^V[`Ye& ?`U(& 9SeW Da( ,,',,/12 $@B=%& NN'NNN-+-/5 FSd IfWd[^W FdaVgUfe&
BB9& 9SeW Da( ,,',,/2* $@B=%& NN'NNN*+*/5 FSd& BB9& 9SeW Da( ,,',,/2,
$@B=%& NN'NNN+,205 GgSdfl IbWU[S^fk FZSd_SUWgf[US^e& BB9& 9SeW Da( ,,',,/2.
$@B=%& NN'NNN/-025 L[`fSYW FZSd_SUWgf[US^e& BB9& 9SeW Da( ,,',,/20 $@B=%&
NN'NNN122,5 7Uf[W`f JZWdSbWgf[Ue BB9& 9SeW Da( ,,',,/22 $@B=%& NN'NNN,*+35
7efadS Ma_W`se >WS^fZ ?dW^S`V B[_[fWV& 9SeW Da( ,,',,/3+ $@B=%& NN'NNN/2,35
7efadS Ma_W`se >WS^fZ& BB9& 9SeW Da( ,,',,/3. $@B=%& NN'NNN*.,15 7gj[^[g_
?`fWd`Sf[a`S^ >a^V[`Ye& BB9& 9SeW Da( ,,',,/30 $@B=%& NN'NNN30.-5 7gj[^[g_
FZSd_SUWgf[US^e& BB9& 9SeW Da( ,,',,/32 $@B=%& NN'NNN022-5 7gj[^[g_ KI
>a^V[`Ye& BB9& 9SeW Da( ,,',,0*+ $@B=%& NN'NNN23015 8Wd_gVS 7Ucg[e[f[a`
CS`SYW_W`f B[_[fWV& 9SeW Da( ,,',,0*- $@B=%& D)75 8[aIbWU[tUe JWUZ`a^aY[We
BB9& 9SeW Da( ,,',,0*/ $@B=%& NN'NNN.2/+5 8dS`VWV EbWdSf[a`e >a^V[`Ye&
?`U(& 9SeW Da( ,,',,0*2 $@B=%& NN'NNN03./5 :7L7 ?`fWd`Sf[a`S^& BB9& 9SeW
Da( ,,',,0+* $@B=%& NN'NNN33./5 ;`Va 7WefZWf[Ue BB9& 9SeW Da( ,,',,0+-
$@B=%& NN'NNN*,+25 ;`Va 8Wd_gVS <[`S`UW B[_[fWV& 9SeW Da( ,,',,0+/
$@B=%& NN'NNN.*3-5 ;`Va :We[Y`SfWV 7Uf[h[fk 9a_bS`k& 9SeW Da( ,,',,//+
$@B=%& NN'NNN1+-/5 ;`Va ;gdat` K`^[_[fWV 9a_bS`k& 9SeW Da( ,,',,//-
$@B=%& NN'NNN,**35 ;`Va <[`S`UW ?L K`^[_[fWV 9a_bS`k& 9SeW Da( ,,',,///
$@B=%& NN'NNN,1135 ;`Va <[`S`UW BB9& 9SeW Da( ,,',,//1 $@B=%& NN'NNN0.2+5
;`Va <[`S`UW EbWdSf[a`e BB9& 9SeW Da( ,,',,//3 $@B=%& NN'NNN0-//5 ;`Va
<[`Ua ?`U(& 9SeW Da( ,,',,/0* $@B=%& NN'NNN/13.5 ;`Va =W`Wd[Ue >a^V[`Ye&
?`U(& 9SeW Da( ,,',,/0, $@B=%& NN'NNN.2-.5 ;`Va =^aTS^ 7WefZWf[Ue B[_[fWV&
9SeW Da( ,,',,/0. $@B=%& NN'NNN,2325 ;`Va =^aTS^ 8[a^aY[Ue B[_[fWV& 9SeW
Da( ,,',,/00 $@B=%& NN'NNN,1-/5 ;`Va =^aTS^ :WhW^ab_W`f B[_[fWV& 9SeW
Da( ,,',,/02 $@B=%& NN'NNN.12/5 ;`Va =^aTS^ <[`S`UW BB9& 9SeW Da( ,,',,/1*
$@B=%& NN'NNN11/.5 ;`Va =^aTS^ LW`fgdWe& 9SeW Da( ,,',,/1+ $@B=%& NN'NNN.,..5
;`Va >WS^fZ Ia^gf[a`e ?`U(& 9SeW Da( ,,',,/1- $@B=%& NN'NNN,21+5 ;`Va
?``ahSf[a` LS^WdS& BB9& 9SeW Da( ,,',,/1/ $@B=%& NN'NNN-0,,5 ;`Va ?dW^S`V
<[`S`UW ?? B[_[fWV& 9SeW Da( ,,',,/11 $@B=%& NN'NNN*/-/5 ;`Va BB9& 9SeW
Da( ,,',,/13 $@B=%& NN'NNN00.*5 ;`Va BgjW_TagdY <[`S`UW 9a_bS`k ? I(m d(^(&
9SeW Da( ,,',,/2+ $@B=%& NN'NNN-20-5 ;`Va BgjW_TagdY >a^V[`Y 9a_bS`k
I(m d(^(& 9SeW Da( ,,',,/2- $@B=%& NN'NNN1+025 ;`Va BgjW_TagdY ?`fWd`Sf[a`S^
<[`S`U[`Y I(m d(^(& 9SeW Da( ,,',,/2/ $@B=%& NN'NNN,3*/5 ;`Va CS`SYW_W`f
B[_[fWV& 9SeW Da( ,,',,/21 $@B=%& NN'NNN.2005 ;`Va FZSd_SUWgf[US^e <[`S`UW
BB9& 9SeW Da( ,,',,/23 $@B=%& NN'NNN/1025 ;`Va FZSd_SUWgf[US^e ?`U(& 9SeW
Da( ,,',,/3* $@B=%& NN'NNN/2,35 ;`Va FZSd_SUWgf[US^e Ia^gf[a`e ?`U(& 9SeW
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=7K 678;@;F;A@E& 7e geWV [` fZ[e Daf[UW& fZW fWd_e q;`f[fkr ad qW`f[fk&r
q=ahWd`_W`fS^ K`[f&r qSXt^[SfWr S`V q9^S[_r ad qU^S[_r ZShW fZW _WS`[`Ye Y[hW` fa
fZW_ g`VWd eWUf[a` +*+ aX fZW 8S`]dgbfUk 9aVW(

7e geWV ZWdW[`& q<gfgdW 9^S[_r _WS`e S U^S[_ dWbdWeW`fWV Tk fZW <gfgdW
9^S[_S`fes HWbdWeW`fSf[hW $q<gfgdW 9^S[_S`fes HWbdWeW`fSf[hWr% Sbba[`fWV [`
fZWeW UZSbfWd ++ USeWe(

I:A ?GEF 8;>7 3 BDAA8 A8 5>3;? 3@6 F:7 3BB>;534>7 43D 63F7E& JZW
8Sd :SfW EdVWd WefST^[eZWe fZW Xa^^ai[`Y VWSV^[`We Xad t^[`Y FdaaXe aX 9^S[_ [` fZW
:WTfades UZSbfWd ++ USeWe $Ua^^WUf[hW^k& fZW q8Sd :SfWer%4

$S% FSP 9PYP\LW 4L\ 6L^P( FgdegS`f fa fZW 8Sd :SfW EdVWd& WjUWbf Se VWeUd[TWV
TW^ai& S^^ bWdea`e ad W`f[f[We Za^V[`Y 9^S[_e $iZWfZWd eWUgdWV& g`eWUgdWV bd[ad'
[fk& ad g`eWUgdWV `a`bd[ad[fk% SYS[`ef S :WTfad fZSf SdaeW& ad SdW VWW_WV fa ZShW
Sd[eW`& TWXadW fZW FWf[f[a` :SfW SdW dWcg[dWV fa t^W S FdaaX aX 9^S[_ ea fZSf [f [e
dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f a` ad TWXadW fZW =W`WdS^ 8Sd :SfW(
F^WSeW `afW fZSf Se bSdf aX S eWff^W_W`f dWSUZWV TWfiWW` fZW K99 S`V UWdfS[`
Za^VWde aX fZW :WTfades tdef ^[W` VWTf& fa fZW WjfW`f fZSf fZW efS^][`Y ZadeW T[V'
VWd [e fZW egUUWeeXg^ T[VVWd [` fZW :WTfades bdabaeWV _Sd]Wf[`Y S`V eS^W bdaUWee&
UWdfS[` YW`WdS^ g`eWUgdWV UdWV[fade _Sk TW W^[Y[T^W fa bSdf[U[bSfW [` S d[YZfe aXXWd'
[`Y fa bgdUZSeW eZSdWe [` fZW bgT^[U ^[_[fWV Ua_bS`k fZSf [e bdabaeWV fa eWdhW
Se fZW efS^][`Y ZadeW T[VVWd( 7`k d[YZfe fZSf S YW`WdS^ g`eWUgdWV UdWV[fad _Sk
ZShW i[fZ dWebWUf fa bSdf[U[bSf[a` [` fZW d[YZfe aXXWd[`Y _Sk TW egT\WUf fa eWbSdSfW
VWSV^[`We( Oag _Sk ZShW dWUW[hWV S ^WffWd Xda_ fZW K99 iZ[UZ bdah[VWe SVV[f[a`S^
VWfS[^e dWYSdV[`Y fZW d[YZfe aXXWd[`Y( ?X kag SdW S YW`WdS^ g`eWUgdWV UdWV[fad Tgf
ZShW `af dWUW[hWV S ^WffWd Xda_ fZW K99& kag _Sk Ua`fSUf fZW 9^S[_e S`V Daf[U[`Y
7YW`f $;`Va?`cg[d[We6dS(]da^^(Ua_%( =W`WdS^ g`eWUgdWV UdWV[fade SdW W`UagdSYWV
fa Ua`eg^f i[fZ S` Sffad`Wk dWYSdV[`Y S`k cgWef[a`e dW^Sf[`Y fa fZW d[YZfe aXXWd[`Y(

$T% FSP 9Z`P\YXPY^LW 4L\ 6L^P( FgdegS`f fa fZW 8Sd :SfW EdVWd& WjUWbf
Se VWeUd[TWV TW^ai& S^^ =ahWd`_W`fS^ K`[fe Za^V[`Y 9^S[_e $iZWfZWd eWUgdWV&
g`eWUgdWV bd[ad[fk& ad g`eWUgdWV `a`bd[ad[fk% SYS[`ef S :WTfad fZSf SdaeW& ad
SdW VWW_WV fa ZShW Sd[eW`& TWXadW fZW FWf[f[a` :SfW SdW dWcg[dWV fa t^W S FdaaX
aX 9^S[_ ea fZSf [f [e dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f a` ad TWXadW fZW
=ahWd`_W`fS^ 8Sd :SfW(

$U% FSP E^L^P'>ZNLW 9Z`P\YXPY^LW A[TZTO 4L\ 6L^P( $[% 7^^ BaUS^ =ahWd`_W`fe&
$[[% S^^ Jd[TWe& $[[[% S^^ IfSfWeS`V $[h% S`k JWdd[fad[We fZSf i[eZ fa SeeWdf S 9^S[_ SYS[`ef
fZW :WTfade TSeWV a` ad [`ha^h[`Y fZW _S`gXSUfgd[`Y& _Sd]Wf[`Y& S`V)ad eS^W aX
ab[a[Ve fZSf SdaeW ad [e VWW_WV fa ZShW Sd[eW` bd[ad fa fZW FWf[f[a` :SfW _gef t^W
S FdaaX aX 9^S[_ [` SUUadVS`UW i[fZ fZW bdaUWVgdWe VWeUd[TWV ZWdW[` ea fZSf egUZ
FdaaX aX 9^S[_ [e SUfgS^^k dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f Tk fZW WSd^[Wd
aX $+% +*4** S(_( $FdWhS[^[`Y ;SefWd` J[_W% a` fZW VSfW eWf Xad fZW $tdef% V[eU^aegdW
efSfW_W`f ZWSd[`Y Xad S`k UZSbfWd ++ b^S` [` fZWeW 9ZSbfWd ++ 9SeWe S`V $,% /4**
b(_( $FdWhS[^[`Y ;SefWd` J[_W% a` fZW VSfW fZSf [e -/ VSke SXfWd fZW VSfW a` iZ[UZ
fZW :WTfade t^W a` fZW VaU]Wf S`V eWdhW S egbb^W_W`fS^ `af[UW eWff[`Y S VWSV^[`W
Xad egUZ BaUS^ =ahWd`_W`fe& Jd[TWe& IfSfWe S`V)ad JWdd[fad[We fa t^W FdaaXe aX 9^S[_
$egUZ VWSV^[`W& Se Sbb^[UST^W& fZW qIfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V 8Sd :SfWr
S`V egUZ `af[UW& S qIgbb^W_W`fS^ Daf[UW aX IfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V
8Sd :SfWr%( JZW Igbb^W_W`fS^ Daf[UW$e% aX IfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V 8Sd
:SfW eZS^^ W[fZWd TW t^WV i[fZ fZW :WTfades bdabaeWV V[eU^aegdW efSfW_W`f ad a`
[fe ai`& Tgf [` `a WhW`f eZS^^ S`k IfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V 8Sd :SfW TW
eWf Xad S VSfW fZSf [e WSd^[Wd fZS` @g`W +.& ,*,-( Dafi[fZefS`V[`Y S`kfZ[`Y Ua`'
fS[`WV ZWdW[`& S`k IfSfWe S`V)ad JWdd[fad[We fZSf Va `af W^WUf fa bSdf[U[bSfW [` fZW
bgT^[U ab[a[V eWff^W_W`f Ua`fW_b^SfWV Tk fZW efS^][`Y ZadeW T[V Tk fZW Wjb[dS'
f[a` aX fZW bgT^[U ab[a[V fdgef abf'[` bWd[aV S`V i[eZ fa SeeWdf S 9^S[_ SYS[`ef fZW
:WTfade TSeWV a` ad [`ha^h[`Y fZW _S`gXSUfgd[`Y& _Sd]Wf[`Y& S`V)ad eS^W aX ab['
a[Ve fZSf SdaeW ad [e VWW_WV fa ZShW Sd[eW` bd[ad fa fZW FWf[f[a` :SfW _gef t^W S
FdaaX aX 9^S[_ [` SUUadVS`UW i[fZ fZW bdaUWVgdWe VWeUd[TWV ZWdW[` ea fZSf egUZ
FdaaX aX 9^S[_ [e SUfgS^^k dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f Tk /4** b(_(
$FdWhS[^[`Y ;SefWd` J[_W% a` fZW VSfW fZSf [e -* VSke SXfWd fZW =W`WdS^ 8Sd :SfW5
provided fZSf [` `a WhW`f eZS^^ egUZ VSfW TW ^SfWd fZS` IWbfW_TWd +/& ,*,-(

$V% FSP DPUPN^TZY 4L\ 6L^P( 7`k bWdea` ad W`f[fk SeeWdf[`Y 9^S[_e Sd[e[`Y
Xda_ ad dW^Sf[`Y fa fZW :WTfades dW\WUf[a` aX S` WjWUgfadk Ua`fdSUf ad g`Wjb[dWV
^WSeW bgdegS`f fa S` adVWd aX fZW 9agdf fZSf [e W`fWdWV bd[ad fa Ua`td_Sf[a` aX S
UZSbfWd ++ b^S` [e dWcg[dWV fa t^W S bdaaX aX U^S[_& Se bdah[VWV ZWdW[`& ea fZSf [f [e
dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f a` ad TWXadW fZW ^SfWd aX4 $[% fZW =W`WdS^
8Sd :SfW& fZW =ahWd`_W`fS^ 8Sd :SfW& ad fZW IfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V
8Sd :SfW& Se Sbb^[UST^W5 S`V $[[% /4** b(_(& bdWhS[^[`Y ;SefWd` J[_W& a` fZW VSfW
fZSf [e -* VSke SXfWd fZW WXXWUf[hW VSfW aX dW\WUf[a` aX egUZ WjWUgfadk Ua`fdSUf ad
g`Wjb[dWV ^WSeW $fZW qHW\WUf[a` 8Sd :SfWr%(

$W% FSP 3XPYOPO ENSPO_WP 4L\ 6L^P( ?X& SXfWd fZW VSfW aX fZ[e Daf[UW&
fZW :WTfade S_W`V ad _aV[Xk fZW IUZWVg^We fa dWVgUW fZW g`V[ebgfWV&
`a`Ua`f[`YW`f& S`V ^[cg[VSfWV S_ag`f ad fa UZS`YW fZW `SfgdW ad U^See[tUSf[a`
aX S`k 9^S[_ SYS[`ef fZW :WTfade& fZW `WYSf[hW^k [_bSUfWV U^S[_S`f _Sk t^W S
f[_W^k bdaaX aX U^S[_ ad S_W`V S`k bdWh[age^k t^WV bdaaX aX U^S[_ [` dWebWUf aX
fZW S_W`VWV eUZWVg^WV 9^S[_ a` ad TWXadW fZW ^SfWd aX $[% fZW =W`WdS^ 8Sd :SfW&

fZW =ahWd`_W`fS^ 8Sd :SfW& ad fZW IfSfW)BaUS^ =ahWd`_W`fS^ Eb[a[V 8Sd :SfW& Se
Sbb^[UST^W5 S`V $[[% -* VSke SXfWd fZW VSfW fZSf `af[UW aX fZW Sbb^[UST^W S_W`V_W`f
fa fZW IUZWVg^We [e eWdhWV a` fZW SXXWUfWV U^S[_S`f $fZW q7_W`VWV IUZWVg^W 8Sd
:SfWr%( 8k Ua`fdSef& [X $[% fZW S_W`V_W`f fa fZW IUZWVg^We [_bdahWe fZW S_ag`f
ad fdWSf_W`f aX S bdWh[age^k eUZWVg^WV ad t^WV 9^S[_ S`V $[[% fZW SXXWUfWV U^S[_S`f
bdWh[age^k iSe eWdhWV i[fZ S `af[UW aX fZW 8Sd :SfWe& fZW SXXWUfWV U^S[_S`f i[^^ TW
egT\WUf fa fZW =W`WdS^ 8Sd :SfW& fZW =ahWd`_W`fS^ 8Sd :SfW& ad fZW IfSfW)BaUS^
=ahWd`_W`fS^ Eb[a[V 8Sd :SfW& Se Sbb^[UST^W( ?X fZW :WTfade S_W`V ad _aV[Xk fZW[d
IUZWVg^We i[fZ dWebWUf fa S`k 9^S[_ fZSf fZW :WTfade efSfW ZSe TWW` eSf[etWV&
egUZ bS[V UdWV[fad eZS^^ `af TW dWcg[dWV fa t^W S bdaaX aX U^S[_ i[fZ dWebWUf fa fZW
eSf[etWV 9^S[_ g`^Wee fZW UdWV[fad V[ebgfWe fZSf egUZ 9^S[_ ZSe TWW` eSf[etWV(
Dafi[fZefS`V[`Y fZW XadWYa[`Y& `afZ[`Y Ua`fS[`WV ZWdW[` bdWU^gVWe fZW :WTfade
Xda_ aT\WUf[`Y fa S`k 9^S[_& iZWfZWd eUZWVg^WV ad t^WV& a` S`k Ydag`Ve(

IgT\WUf fa fZW fWd_e VWeUd[TWV STahW Xad Za^VWde aX U^S[_e egT\WUf fa fZW
HW\WUf[a` 8Sd :SfW S`V fZW 7_W`VWV IUZWVg^W 8Sd :SfW& S`V g`^Wee fZWk Za^V S
fkbW aX U^S[_ VWeUd[TWV [` fZW TW^ai eWUf[a`& qFdaaXe aX 9^S[_ Daf HWcg[dWV fa 8W
<[^WV 8k fZW =W`WdS^ 8Sd :SfW&r ad g`^Wee fZW 9agdf adVWde afZWdi[eW& fZW Xa^^ai[`Y
bWdea`e S`V W`f[f[We _gef t^W FdaaXe aX 9^S[_ [` fZW UZSbfWd ++ USeWe a` ad TWXadW
fZW Sbb^[UST^W 8Sd :SfW4

$S% S`k bWdea` ad W`f[fk $[% iZaeW 9^S[_ SYS[`ef S :WTfad [e `af ^[efWV [` fZW
:WTfades IUZWVg^We ad [e ^[efWV Se V[ebgfWV& Ua`f[`YW`f& ad g ^̀[cg[VSfWV S`V
$[[% fZSf VWe[dWe fa bSdf[U[bSfW [` fZW :WTfades UZSbfWd ++ USeWe ad eZSdW [` S`k
V[efd[Tgf[a` [` fZWeW UZSbfWd ++ USeWe5

$T% S`k bWdea` ad W`f[fk fZSf $[% TW^[WhWe fZSf [fe 9^S[_ [e [_bdabWd^k U^See[tWV [`
fZW IUZWVg^We ad [e ^[efWV [` S` [`UaddWUf S_ag`f S`V $[[% VWe[dWe fa ZShW [fe 9^S[_
S^^aiWV [` S U^See[tUSf[a` ad S_ag`f V[XXWdW`f Xda_ fZW U^See[tUSf[a` ad S_ag`f
[VW`f[tWV [` fZW IUZWVg^We5

$U% S`k bWdea` ad W`f[fk fZSf TW^[WhWe fZSf [fe 9^S[_ Se ^[efWV [` fZW IUZWVg^We [e
`af S` aT^[YSf[a` aX fZW ebWU[tU :WTfad SYS[`ef iZ[UZ egUZ 9^S[_ [e ^[efWV S`V fZSf
VWe[dWe fa ZShW [fe 9^S[_ S^^aiWV SYS[`ef S :WTfad afZWd fZS` fZW :WTfad [VW`f[tWV
[` fZW IUZWVg^We5 S`V

$V% S`k bWdea` ad W`f[fk Za^V[`Y S 9^S[_ fZSf [e S^^aiST^W g`VWd eWUf[a`
/*-$T%$3% aX fZW 8S`]dgbfUk 9aVW Se S` SV_[`[efdSf[hW WjbW`eW [` fZWeW
UZSbfWd ++ USeWe(

?X [f [e g`U^WSd Xda_ fZW IUZWVg^We iZWfZWd kagd bdWbWf[f[a` 9^S[_ [e V[ebgfWV&
Ua`f[`YW`f& ad g ^̀[cg[VSfWV Se fa S_ag`f ad [e afZWdi[eW bdabWd^k ^[efWV S`V
U^See[tWV& kag _gef t^W S FdaaX aX 9^S[_ a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW ad
kagd d[YZfe S`V U^S[_e _Sk TW iS[hWV( 7`k bSdfk fZSf dW^[We a` fZW [`Xad_Sf[a`
[` fZW IUZWVg^We TWSde dWeba`e[T[^[fk Xad VWfWd_[`[`Y fZSf [fe 9^S[_ [e SUUgdSfW^k
^[efWV fZWdW[`( ?` SVV[f[a`& XS[^gdW fa t^W S FdaaX aX 9^S[_ _Sk bdWhW`f kag Xda_
eZSd[`Y [` V[efd[Tgf[a`e Xda_ fZW :WTfades TS`]dgbfUk WefSfWe [X kag ZShW S 9^S[_
fZSf SdaeW bd[ad fa FWf[f[a` :SfW& S`V [e `af a`W aX fZW fkbWe aX U^S[_e VWeUd[TWV [`
fZW TW^ai eWUf[a`& qFdaaXe aX 9^S[_ Daf HWcg[dWV fa 8W <[^WV 8k fZW =W`WdS^ 8Sd
:SfW(r

I:;5: BDAA8 A8 5>3;? 8AD? FA 8;>7& Oag eZag^V t^W fZW Sbbdabd[SfW 9agdf'
SbbdahWV FdaaX aX 9^S[_ <ad_$e% fZSf SUUa_bS`[We fZ[e Daf[UW( ?X kag TW^[WhW fZSf
kag V[V `af dWUW[hW fZW Sbb^[UST^W FdaaX aX 9^S[_ <ad_$e%& kag _Sk SUUWee S`V
egT_[f kagd U^S[_ W^WUfda [̀US^^k fZdagYZ fZW 9SeW MWTe[fW ad Ua`fSUf fZW 9^S[_e
S`V Daf[U[`Y 7YW`f fa dWcgWef S` SVV[f[a`S^ FdaaX aX 9^S[_ <ad_$e%(

FWdea`S^ ?`\gdk Eb[a[V FdaaX aX 9^S[_ <ad_4 ?X kag ZShW S 9^S[_ SYS[`ef fZW
:WTfade TSeWV a` kagd ai` bWdea`S^ [`\gdk ad S`afZWd bWdea`se bWdea`S^ [ \̀gdk
$Xad WjS_b^W& kag SdW t^[`Y a` TWZS^X aX S VWUWSeWV ad [`USbSU[fSfWV [`V[h[VgS^ ad S
_[`ad% dW^SfWV fa fZW fS][`Y aX S` ab[a[V bdaVgUf _S`gXSUfgdWV& _Sd]WfWV& S`V)ad
ea^V Tk fZW :WTfade& kag eZag^V t^W fZW FWdea`S^ ?`\gdk Eb[a[V FdaaX aX 9^S[_ <ad_
ad S egTefS`f[S^^k e[_[^Sd Xad_(

<ad WjS_b^W& [`V[h[VgS^e eWW][`Y VS_SYWe Xad VWSfZ& SVV[Uf[a` ad VWbW`VW`UW&
^aef iSYWe& ^aee aX Ua`eadf[g_& ad DWa`SfS^ 7Tef[`W`UW Ik`Vda_W $qD7Ir%&
dWYSdV^Wee aX fZW ^WYS^ USgeW aX SUf[a` $XdSgV& `WY^[YW`UW& _[edWbdWeW`fSf[a`&
Ua`eb[dSUk& WfU(%& eZag^V t^W fZW FWdea`S^ ? \̀gdk Eb[a[V FdaaX aX 9^S[_ <ad_(

=W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_4 ?X kag SdW S =ahWd`_W`fS^ K`[f& Jd[TW&
bWdea`& ad W`f[fk S`V kag ZShW S 9^S[_ SYS[`ef fZW :WTfade TSeWV a` fZW :WTfades
_Sd]Wf[`Y& S`V)ad eS^W aX ab[a[Ve& WjU^gV[`Y U^S[_e Xad bWdea`S^ [`\gdk& kag eZag^V
t^W fZW =W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_ ad S egTefS`f[S^^k e[_[^Sd Xad_(

<ad WjS_b^W& =ahWd`_W`fS^ K [̀fe& Zaeb[fS^e& [`egdWde& fZ[dV'bSdfk bSkade&
bSf[W`fe& ad [`egdWVe eWW][`Y VS_SYWe Xad S` [`\gdk afZWd fZS` S bWdea`S^ [ \̀gdk&
egUZ Se S t`S`U[S^ ad WUa`a_[U [`\gdk& eZag^V t^W fZW =W`WdS^ Eb[a[V FdaaX aX 9^S[_
<ad_(

Da`'Eb[a[V FdaaX aX 9^S[_ <ad_4 ?X kag SdW S bWdea` ad W`f[fk S`V kag ZShW S
9^S[_ SYS[`ef fZW :WTfade TSeWV a` `a`'ab[a[V dW^SfWV [`\gd[We ad ZSd_& [`U^gV[`Y
S`k S^^WYWV bWdea`S^ [`\gd[We Sd[e[`Y Xda_ S`k `a`'ab[a[V bdaVgUf _S`gXSUfgdWV&
_Sd]WfWV& S`V)ad ea^V Tk fZW :WTfade& kag eZag^V t^W fZW Da`'Eb[a[V FdaaX aX
9^S[_ <ad_ ad S egTefS`f[S^^k e[_[^Sd Xad_(

<ad WjS_b^W& fdSVW UdWV[fade eWW][`Y agfefS`V[`Y bSk_W`fe ad =ahWd`_W`fS^
K`[fe SeeWdf[`Y fSj U^S[_e eZag^V t^W fZW Da`'Eb[a[V FdaaX aX 9^S[_ <ad_(

?X kag ZShW S 9^S[_ SYS[`ef _adW fZS` a`W :WTfad TSeWV a` `a`'ab[a[V dW^SfWV
[`\gd[We ad ZSd_ $afZWd fZS` S bWdea`S^ [`\gdk U^S[_ Sd[e[`Y Xda_ fZW :WTfades
fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe%& kag SdW dWcg[dWV fa t^W eWbSdSfW Da`'
Eb[a[V FdaaX aX 9^S[_e SYS[`ef WSUZ :WTfad i[fZ dWebWUf fa iZ[UZ kag ZShW ad _Sk
ZShW S 9^S[_ ad ebWU[Xk Tk `S_W fZW :WTfad SYS[`ef iZ[UZ fZW 9^S[_ [e t^WV ad fZW
USeW `g_TWd aX egUZ :WTfadse TS`]dgbfUk USeW( 7 ^[ef aX fZW `S_We aX fZW :WTfade
S`V fZW[d USeW `g_TWde [e eWf XadfZ [` fZW fST^W a` bSYWe -'/ aX fZ[e Daf[UW(

5ZYhOPY^TLWT^c ZQ 8Z\X] !L[[WTNLMWP ^Z LWW BP\]ZYLW ;YU_\c A[TZTO B\ZZQ ZQ
5WLTX 8Z\X] LYO NP\^LTY @ZY%A[TZTO B\ZZQ ZQ 5WLTX 8Z\X]"4 7^^ FdaaXe aX 9^S[_
egT_[ffWV Tk bWdea`S^ [`\gdk U^S[_S`fe a` FWdea`S^ ? \̀gdk Eb[a[V FdaaX aX 9^S[_
<ad_e& a` Da`'Eb[a[V FdaaX aX 9^S[_ <ad_e fZSf SdW [`V[USfWV Se bWdea`S^ [`\gdk
U^S[_e Tk _Sd][`Y fZW Sbbdabd[SfW eW^WUf[a` [`U^gVWV [` fZW Da`'Eb[a[V FdaaX aX
9^S[_ <ad_& ad a` S `a`'USeW ebWU[tU bdaaX aX U^S[_ Xad_ egT_[ffWV bd[ad fa fZW
W`fdk aX fZW 8Sd :SfW EdVWd& S`V S`k egbbadf[`Y VaUg_W`fSf[a` egT_[ffWV i[fZ
egUZ Xad_e& eZS^^ TW ZW^V S`V fdWSfWV Se )*()+0 %-,1&',/*$+ Tk& S`V eZS^^ a`^k TW
_SVW ShS[^ST^W fa4 $[% fZW :WTfade& $[[% fZW :WTfades SVh[eade& [`U^gV[`Y fZW[d Uag`eW^
S`V t`S`U[S^ SVh[ead& $[[[% fZW 9^S[_e S`V Daf[U[`Y 7YW`f S`V afZWd bSdf[We See[ef'
[`Y fZW :WTfade i[fZ U^S[_e SV_[`[efdSf[a`& $[h% fZW :WTfades [`egdWde S`V [`egd'
S`UW Tda]Wde& $h% gba` dWcgWef& S`V a` S bdaXWee[a`S^ WkWe a`^k TSe[e& fa $+% fZW
7V >aU <[def B[W` =dagb& $,% fZW K99& $-% fZW E99& S`V $.% fZW <gfgdW 9^S[_S`fes
HWbdWeW`fSf[hW S`V Z[e SVh[eade S`V $h[% egUZ afZWd bWdea`e Se fZW 9agdf VWfWd'
_[`We SdW dWcg[dWV fa ZShW fZW [`Xad_Sf[a` [` adVWd fa WhS^gSfW S`k bWdea`S^
[`\gdk 9^S[_e $fZW bSdf[We ^[efWV [` egTU^SgeWe $[%'$h[% Ua^^WUf[hW^k& fZW q7gfZad[lWV
FSdf[Wer% egT\WUf fa WSUZ 7gfZad[lWV FSdfk SYdWW[`Y fa TW Tag`V Tk fZW FdafWUf[hW
EdVWd $Se VWt`WV TW^ai% $ad [X fZW fdS`e_[ee[a` aX egUZ Z[YZ^k Ua`tVW`f[S^ [`Xad_S'
f[a` fa egUZ 7gfZad[lWV FSdfk [e afZWdi[eW bWd_[ffWV g`VWd fZW FdafWUf[hW EdVWd%
S`V Sbb^[UST^W VSfS bd[hSUk ^Sie& S`V eZS^^ `af TW _SVW ShS[^ST^W fa fZW bgT^[U
$Ua^^WUf[hW^k& fZW dg^We YahWd`[`Y Ua`tVW`f[S^[fk& fZW q9a`tVW`f[S^[fk FdafaUa^r%(

<ad fZW Sha[VS`UW aX VagTf& a`^k fZW 9^S[_ `g_TWd& 9^S[_ S_ag`f& S`V fZW fafS^
`g_TWd aX bWdea`S^ [ \̀gdk 9^S[_e& [`U^gV[`Y S`k egTUSfWYad[We fZWdWaX $egUZ Se
9^S[_e dW^Sf[`Y fa ab[a[Ve $[`U^gV[`Y Xad fZW Sha[VS`UW aX VagTf U^S[_e a` TWZS^X aX
_[`ade i[fZ DWa`SfS^ 7Tef[`W`UW Ik`Vda_W%& fdS`ehSY[`S^ _WeZ S`V dS`[f[V[`W%&
i[^^ TW _SVW bgT^[U^k ShS[^ST^W a` fZW 9SeW MWTe[fW S`V [`U^gVWV [` fZW bgT^[U^k
ShS[^ST^W U^S[_e dWY[efWd( IgT\WUf fa fZW bdWUWV[`Y bSdSYdSbZ& Uab[We aX FdaaXe
aX 9^S[_ egT_[ffWV Tk bWdea`S^ [`\gdk U^S[_S`fe S`V egbbadf[`Y VaUg_W`fSf[a`
eZS^^ TW fdWSfWV Se FdaXWee[a`S^ ;kWe E ^̀k)>[YZ^k 9a`tVW`f[S^ ?`Xad_Sf[a` Se eWf
XadfZ [` fZW If[bg^Sf[a` S`V FdafWUf[hW EdVWd W`fWdWV Tk fZW 9agdf a` DahW_TWd 3&
,*,, Q:aU]Wf Da( 0,-R $fZW qFdafWUf[hW EdVWdr%& S`V& Se Sbb^[UST^W& Se ?`Xad_Sf[a`
FdafWUfWV FgdegS`f fa fZW >WS^fZ ?`egdS`UW FadfST[^[fk S`V 7UUag`fST[^[fk 7Uf aX
+330& S`V _SVW ShS[^ST^W a`^k fa fZW 9agdf S`V fZW 7gfZad[lWV FSdf[We(

7bb^[UST^W fa 7^^ FdaaX aX 9^S[_ <ad_e4 JZW :WTfade SdW W`U^ae[`Y fZW Sbbdabd[SfW
FdaaX aX 9^S[_ <ad_$e% Xad geW [` fZWeW USeWe5 [X kagd 9^S[_$e% [e eUZWVg^WV
Tk fZW :WTfade& kag eZag^V dWUW[hW S Xad_$e% fZSf S^ea eWfe XadfZ fZW S_ag`f aX
kagd 9^S[_$e% Se eUZWVg^WV Tk fZW :WTfade& fZW ebWU[tU :WTfad SYS[`ef iZ[UZ
fZW 9^S[_$e% [e eUZWVg^WV& S`V iZWfZWd fZW 9^S[_$e% [e eUZWVg^WV Se V[ebgfWV&
Ua`f[`YW`f& ad g`^[cg[VSfWV( Oag i[^^ dWUW[hW SV[XXWdW`f FdaaX aX 9^S[_ Xad_ Xad WSUZ
9^S[_ eUZWVg^WV [` kagd `S_W Tk fZW :WTfade( 7VV[f[a`S^ FdaaX aX 9^S[_ Xad_e _Sk
TW aTfS[`WV Sf fZW iWTe[fW WefST^[eZWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f& ^aUSfWV
Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_)W`Va(

Ja TW hS^[V& S FdaaX aX 9^S[_ <ad_ _gef TW e[Y`WV Tk fZW U^S[_S`f ad [`V[h[VgS^
SgfZad[lWV fa SUf a` TWZS^X aX fZW U^S[_S`f( ?X fZW U^S[_S`f [e `af S` [`V[h[VgS^& S`
SgfZad[lWV SYW`f ad dWbdWeW`fSf[hW aX fZW U^S[_S`f _gef e[Y` fZW FdaaX aX 9^S[_
<ad_( ?` SVV[f[a`& [X S FdaaX aX 9^S[_ [e TW[`Y egT_[ffWV a` TWZS^X aX S _[`ad&
[`U^gV[`Y S _[`ad V[SY`aeWV i[fZ DWa`SfS^ 7Tef[`W`UW Ik`Vda_W& fZW` S bSdW`f&
XaefWd bSdW`f& ad ^WYS^ YgSdV[S` _Sk e[Y` fZW FdaaX aX 9^S[_ <ad_( JZW 9^S[_ _gef
TW id[ffW` [` ;`Y^[eZ S`V fZW hS^gW aX fZW 9^S[_ _gef TW VW`a_[`SfWV [` K`[fWV
IfSfWe UgddW`Uk(

Oag _Sk SffSUZ fa kagd Ua_b^WfWV FdaaX aX 9^S[_ S`k VaUg_W`fe a` iZ[UZ fZW
9^S[_ [e TSeWV $[X ha^g_[`age& S eg__Sdk _Sk TW SffSUZWV% [X kag iag^V ^[]W&
Tgf kag SdW `af dWcg[dWV fa Va ea& S`V XS[^gdW fa SffSUZ S`k egUZ VaUg_W`fe i[^^
`af SXXWUf kagd ST[^[fk fa egT_[f S FdaaX aX 9^S[_ Xad_ ad dWeg^f [` fZW VW`[S^ aX
kagd 9^S[_( Oag _Sk TW dWcg[dWV& [` fZW XgfgdW& fa bdah[VW egbbadf[`Y VaUg_W`fe
Xad kagd 9^S[_( Oag _Sk S^ea S_W`V ad egbb^W_W`f kagd FdaaX aX 9^S[_ SXfWd [f [e
t^WV& [`U^gV[`Y& Xad fZW Sha[VS`UW aX VagTf& SXfWd fZW Sbb^[UST^W 8Sd :SfW& Tgf `af&
i[fZagf bWd_[ee[a` Xda_ fZW 9agdf& fa SeeWdf S `Wi ad SVV[f[a`S^ 9^S[_( 6Z YZ^
]PYO Z\TRTYLW OZN_XPY^] aT^S cZ_\ B\ZZQ ZQ 5WLTX$ L] ^SPc aTWW YZ^ MP \P^_\YPO
^Z cZ_ LYO XLc MP OP]^\ZcPO LQ^P\ ^SPc L\P [\ZNP]]PO LYO \P`TPaPO&

Oagd FdaaX aX 9^S[_ <ad_ _gef YZ^ Ua`fS[` Ua_b^WfW eaU[S^ eWUgd[fk `g_TWde
ad fSjbSkWd [VW`f[tUSf[a` `g_TWde $a`^k fZW ^Sef Xagd V[Y[fe%& S Ua_b^WfW T[dfZ
VSfW $a`^k fZW kWSd%& fZW `S_W aX S _[`ad $a`^k fZW _[`adse [`[f[S^e%& ad S t`S`U[S^
SUUag`f `g_TWd $a`^k fZW ^Sef Xagd V[Y[fe aX egUZ t`S`U[S^ SUUag`f%(

EfZWd fZS` FdaaX aX 9^S[_ <ad_e fZSf SdW egT_[ffWV Tk bWdea`S^ [`\gdk U^S[_'
S`fe $[% a` FWdea`S^ ? \̀gdk Eb[a[V FdaaX aX 9^S[_ <ad_e& $[[% a` Da`'Eb[a[V FdaaX aX
9^S[_ <ad_e fZSf SdW [`V[USfWV Se bWdea`S^ [`\gdk U^S[_e Tk _Sd][`Y fZW Sbbdabd['
SfW eW^WUf[a` [`U^gVWV [` fZW Da`'Eb[a[V FdaaX aX 9^S[_ <ad_& ad $[[[% bd[ad fa fZW
W`fdk aX fZW 8Sd :SfW EdVWd& S^^ FdaaX aX 9^S[_ <ad_e i[^^ TW _SVW bgT^[U^k ShS[^ST^W
a` fZW 9^S[_e S`V Daf[U[`Y 7YW`fse iWTe[fW [` fZW[d W`f[dWfk( <ad fZW Sha[VS`UW aX
VagTf& =W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_e S`V Da`'Eb[a[V FdaaX aX 9^S[_ <ad_e
$`af egT_[ffWV Tk S bWdea`S^ [`\gdk U^S[_S`f% i[^^ TW _SVW bgT^[U^k ShS[^ST^W a` fZW
9^S[_e S`V Daf[U[`Y 7YW`fse iWTe[fW [` fZW[d W`f[dWfk(

BDAA8E A8 5>3;? @AF D7CG;D76 FA 47 8;>76 4K F:7 97@7D3> 43D 63F7&
JZW Xa^^ai[`Y bSdf[We [` [`fWdWef eZS^^ `af TW dWcg[dWV fa t^W S FdaaX aX 9^S[_ [`
fZWeW 9ZSbfWd ++ 9SeWe a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW& ea^W^k i[fZ dWebWUf
fa fZW Xa^^ai[`Y USfWYad[We aX 9^S[_e ad [`fWdWefe4

$S% U^S[_e dWbdWeW`fWV Tk fZW <gfgdW 9^S[_S`fes HWbdWeW`fSf[hW5-

$T% Wcg[fk eWUgd[f[We $Se VWt`WV [` eWUf[a` +*+$+0% aX fZW 8S`]dgbfUk 9aVW S`V
[`U^gV[`Y& i[fZagf ^[_[fSf[a`& Ua__a` efaU]& bdWXWddWV efaU]& iSddS`fe ad efaU]
abf[a`e% ad afZWd ai`WdeZ[b [`fWdWefe [` fZW :WTfade $fZW Za^VWd aX egUZ [`fWdWef& S`
q?`fWdWef >a^VWdr%5 provided, however& fZSf S` ?`fWdWef >a^VWd fZSf i[eZWe fa SeeWdf
9^S[_e SYS[`ef fZW :WTfade fZSf Sd[eW agf aX ad dW^SfW fa fZW ai`WdeZ[b ad bgdUZSeW
aX S` Wcg[fk eWUgd[fk ad afZWd ai`WdeZ[b [`fWdWef& [`U^gV[`Y& Tgf `af ^[_[fWV fa& S
9^S[_ Xad VS_SYWe ad dWeU[ee[a` TSeWV a` fZW bgdUZSeW ad eS^W aX egUZ Wcg[fk
eWUgd[fk ad afZWd ai`WdeZ[b [`fWdWef& _gef t^W S FdaaX aX 9^S[_ a` ad TWXadW fZW
Sbb^[UST^W 8Sd :SfW5.

$U% 9^S[_e SYS[`ef fZW :WTfade Xad iZ[UZ S e[Y`WV FdaaX aX 9^S[_ ZSe S^dWSVk
TWW` bdabWd^k t^WV i[fZ fZW 9^Wd] aX fZW 9agdf ad fZW 9^S[_e S`V Daf[U[`Y 7YW`f [` S
Xad_ egTefS`f[S^^k e[_[^Sd fa EXtU[S^ 8S`]dgbfUk <ad_ Da( .+*5

$V% 9^S[_e SYS[`ef fZW :WTfade $[% fZSf SdW `af ^[efWV Se V[ebgfWV& Ua`f[`YW`f& ad
g`^[cg[VSfWV [` fZW IUZWVg^We S`V $[[% iZWdW fZW Za^VWd aX egUZ 9^S[_ SYdWWe i[fZ
fZW `SfgdW& U^See[tUSf[a`& S`V S_ag`f aX [fe 9^S[_ Se [VW`f[tWV [` fZW IUZWVg^We5

$W% 9^S[_e SYS[`ef fZW :WTfade fZSf ZShW bdWh[age^k TWW` S^^aiWV Tk& ad bS[V
bgdegS`f fa& S` adVWd aX fZW 9agdf5/

$X% 9^S[_e S^^aiST^W g`VWd eWUf[a`e /*-$T% S`V /*1$S%$,% aX fZW 8S`]dgbfUk
9aVW Se S` SV_[ [̀efdSf[hW WjbW`eW aX fZWeW UZSbfWd ++ USeWe $afZWd fZS` S`k
9^S[_ S^^aiST^W g`VWd eWUf[a` /*-$T%$3% aX fZW 8S`]dgbfUk 9aVW%5

$Y% SV_[`[efdSf[hW WjbW`eW 9^S[_e Xad baefbWf[f[a` XWWe S`V WjbW`eWe [`UgddWV
Tk S`k bdaXWee[a`S^ S^^aiST^W g`VWd eWUf[a`e -,2& --*& --+& S`V /*-$T% aX fZW
8S`]dgbfUk 9aVW ad ,2 K(I(9( n +/0$U%5

$Z% 9^S[_e Xad iZ[UZ ebWU[tU VWSV^[`We ZShW TWW` tjWV Tk S` adVWd aX fZW 9agdf
W`fWdWV a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW5

$[% 9^S[_e SeeWdfWV Tk S`k bSdfk fZSf [e WjW_bf Xda_ t^[`Y S FdaaX aX 9^S[_
bgdegS`f fa S` adVWd W`fWdWV Tk fZW 9agdf $[`U^gV[`Y fZW Amended Final Order
(I) Authorizing Debtors to Use Cash Collateral; (II) Granting Adequate Protection
to Prepetition Secured Parties; (III) Modifying Automatic Stay; and (IV) Granting
Related Relief Q:aU]Wf Da /-/R%5

$\% 9^S[_e Tk S`k UgddW`f aXtUWde S`V V[dWUfade aX fZW :WTfade Xad
[`VW_`[tUSf[a`& Ua`fd[Tgf[a`& ad dW[_TgdeW_W`f Sd[e[`Y Se S dWeg^f aX egUZ
aXtUWdes ad V[dWUfades bdWbWf[f[a` ad baefbWf[f[a` eWdh[UWe fa fZW :WTfade5

$]% 9^S[_e fZSf SdW bSkST^W fa fZW 9agdf ad fa fZW K`[fWV IfSfWe JdgefWW FdaYdS_
bgdegS`f fa ,2 K(I(9( n +3-*5

$^% 9^S[_e aX S`k :WTfad SYS[`ef S`afZWd :WTfad ad S`k 9^S[_e aX S V[dWUf
ad [`V[dWUf `a`':WTfad egTe[V[Sdk ad SXt^[SfW aX ;`Va ?`fWd`Sf[a`S^ b^U SYS[`ef S
:WTfad5

$_% 9^S[_e SeeWdfWV Tk S UgddW`f ad Xad_Wd W_b^akWW aX fZW :WTfade& [X S` adVWd
aX fZW 9agdf SgfZad[lWV fZW :WTfade fa Za`ad egUZ 9^S[_ [` fZW adV[`Sdk UagdeW aX
Tge[`Wee Se S iSYW& Ua__[ee[a`& ad TW`Wtf& [`U^gV[`Y bgdegS`f fa fZW t`S^ iSYWe
adVWd Q:aU]Wf Da( 03/R5 provided fZSf S UgddW`f ad Xad_Wd W_b^akWW _gef egT_[f
S FdaaX aX 9^S[_ Tk fZW =W`WdS^ 8Sd :SfW Xad S^^ afZWd 9^S[_e Sd[e[`Y a` ad TWXadW
fZW FWf[f[a` :SfW& [`U^gV[`Y 9^S[_e Xad TW`Wtfe `af bdah[VWV Xad bgdegS`f fa S`
adVWd aX fZW 9agdf& ida`YXg^ fWd_[`Sf[a`& V[eUd[_[`Sf[a`& ZSdSee_W`f& Zaef[^W iad]
W`h[da`_W`f& ad dWfS^[Sf[a`5 S`V

$`% S`k 9^S[_e ^[_[fWV WjU^ge[hW^k fa fZW dWbSk_W`f aX bd[`U[bS^& [`fWdWef& XWWe&
WjbW`eWe& S`V S`k afZWd S_ag`fe ai[`Y g`VWd S`k SYdWW_W`fe YahWd [̀`Y S`k
dWha^h[`Y UdWV[f XSU[^[fk& fWd_ ^aS`e& `afWe& Ta`Ve& VWTW`fgdWe& ad afZWd VWTf
eWUgd[f[We ad [`efdg_W`fe [eegWV ad W`fWdWV [`fa Tk S`k aX fZW :WTfade $S q:WTf
9^S[_r% bgdegS`f fa S` [`VW`fgdW& `afW& UdWV[f SYdWW_W`f ad e[_[^Sd Xad_ aX
VaUg_W`fSf[a`& Se Sbb^[UST^W $faYWfZWd& fZW q:WTf ?`efdg_W`fer%5 provided fZSf fZW
dW^WhS`f [`VW`fgdW fdgefWW& SV_[`[efdSf[hW SYW`f& dWY[efdSd& bSk[`Y SYW`f& ^aS` ad
Ua^^SfWdS^ SYW`f& ad S`k afZWd W`f[fk eWdh[`Y [` S e[_[^Sd USbSU[fk ZaiWhWd VWe[Y`SfWV
$WSUZ& S q:WTf 7YW`fr% g`VWd fZW Sbb^[UST^W :WTf ?`efdg_W`f eZS^^ t^W S e[`Y^W
_SefWd FdaaX aX 9^S[_& a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW& SYS[`ef WSUZ :WTfad
aT^[YSfWV g`VWd fZW Sbb^[UST^W :WTf ?`efdg_W`f a` SUUag`f aX S^^ :WTf 9^S[_e&
iZ[UZ eZS^^ TW t^WV S`V VaU]WfWV SYS[`ef fZW ^WSV USeW& In re Endo International
plc, et al., Da( ,,',,/.3 $@B=%& i[fZagf fZW `WWV Xad XgdfZWd VWe[Y`Sf[a` Tk egUZ
:WTf 7YW`f& S`V eZS^^ TW VWW_WV t^WV Se SYS[`ef WSUZ egUZ :WTfad [VW`f[tWV
fZWdW[ 5̀ provided, however& fZSf S`k Za^VWd aX S :WTf 9^S[_ i[eZ[`Y fa SeeWdf S
9^S[_ Sd[e[`Y agf aX ad dW^Sf[`Y fa S :WTf ?`efdg_W`f& afZWd fZS` S :WTf 9^S[_& _gef
t^W S FdaaX aX 9^S[_ i[fZ dWebWUf fa egUZ 9^S[_ a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW&
g`^Wee S`afZWd WjUWbf[a` [VW`f[tWV ZWdW[` Sbb^[We5 provided, further& fZSf [` ^[Wg
aX SffSUZ[`Y ha^g_[`age VaUg_W`fSf[a`& [`U^gV[`Y VaUg_W`fSf[a` Xad Ua_b^[S`UW
i[fZ 8S`]dgbfUk Hg^W -**+$V%& fZW :WTf 7YW`f g`VWd fZW :WTf ?̀ efdg_W`f _Sk
[`U^gVW S eg__Sdk aX fZW abWdSf[hW VaUg_W`fe i[fZ dWebWUf fa fZW :WTf 9^S[_e(

@A D7CG;D7?7@F FA 8;>7 57DF3;@ 36?;@;EFD3F;H7 7JB7@E7 5>3;?E& 7^^
SV_[`[efdSf[hW U^S[_e g`VWd eWUf[a` /*-$T% aX fZW 8S`]dgbfUk 9aVW& afZWd fZS`
9^S[_e g`VWd eWUf[a` /*-$T%$3% aX fZW 8S`]dgbfUk 9aVW& _gef TW _SVW Tk eWbS'
dSfW dWcgWefe Xad bSk_W`f [` SUUadVS`UW i[fZ eWUf[a` /*-$S% aX fZW 8S`]dgbfUk
9aVW S`V eZS^^ `af TW VWW_WV bdabWd [X _SVW Tk bdaaX aX U^S[_( Dafi[fZefS`V[`Y
fZW XadWYa[`Y& fZW t^[`Y aX S FdaaX aX 9^S[_ <ad_ Se bdah[VWV ZWdW[` eZS^^ TW
VWW_WV fa eSf[eXk fZW bdaUWVgdS^ dWcg[dW_W`fe Xad fZW SeeWdf[a` aX S`k SV_[`[efdS'
f[hW bd[ad[fk U^S[_ g`VWd eWUf[a` /*-$T%$3% aX fZW 8S`]dgbfUk 9aVW(
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BDA576GD7E 8AD 8;>;@9 BDAA8E A8 5>3;?& JZW Xa^^ai[`Y bdaUWVgdWe eZS^^
Sbb^k Xad fZW t^[`Y aX FdaaXe aX 9^S[_4

$S% ;jUWbf Se afZWdi[eW bdah[VWV ZWdW[`& S^^ Za^VWde aX 9^S[_e SYS[`ef fZW
:WTfade _gef t^W S FdaaX aX 9^S[_( ;SUZ FdaaX aX 9^S[_ _gef4 $[% TW id[ffW` [` fZW
;`Y^[eZ ^S`YgSYW5 $[[% TW VW`a_[`SfWV [` ^SiXg^ UgddW`Uk aX fZW K [̀fWV IfSfWe
Se aX fZW FWf[f[a` :SfW $ge[`Y fZW WjUZS`YW dSfW& [X Sbb^[UST^W& Se aX fZW FWf[f[a`
:SfW%5 $[[[% Ua`Xad_ egTefS`f[S^^k fa fZW Sbb^[UST^W FdaaX aX 9^S[_ <ad_e SffSUZWV
fa fZW 8Sd :SfW EdVWd Se 7bSTMT^ *%3$ 7bSTMT^ *%4 S`V 7bSTMT^ *%5$ ad EXtU[S^
8S`]dgbfUk <ad_ Da( .+*5 $[h% eWf XadfZ i[fZ ebWU[tU[fk fZW ^WYS^ S`V XSUfgS^ TSe[e
Xad fZW S^^WYWV 9^S[_5 S`V $h% TW e[Y`WV Tk fZW U^S[_S`f& fZW U^S[_S`fse Sffad`Wk&
ad& [X fZW U^S[_S`f [e `af S` [`V[h[VgS^& Tk S` SgfZad[lWV SYW`f ad dWbdWeW`fSf[hW
aX fZW U^S[_S`f5 provided fZSf& [` fZW USeW aX FdaaXe aX 9^S[_ egT_[ffWV a` TWZS^X
aX _[`ade& [`U^gV[`Y _[`ade V[SY`aeWV i[fZ DWa`SfS^ 7Tef[`W`UW Ik`Vda_W& egUZ
FdaaXe aX 9^S[_ _Sk TW e[Y`WV Tk bSdW`fe& XaefWd bSdW`fe& S`V ^WYS^ YgSdV[S`e(

$T% 7 U^S[_S`f _Sk SffSUZ fa fZW U^S[_S`fse Ua_b^WfWV FdaaX aX 9^S[_ S`k
VaUg_W`fe a` iZ[UZ fZW 9^S[_ [e TSeWV $[X ha^g_[`age& S eg__Sdk _Sk TW
SffSUZWV% [X fZW U^S[_S`f iag^V ^[]W& Tgf fZW U^S[_S`f [e `af dWcg[dWV fa Va ea& S`V
XS[^gdW fa SffSUZ S`k egUZ VaUg_W`fe i[^^ `af SXXWUf fZW U^S[_S`fse ST[^[fk fa egT_[f
S FdaaX aX 9^S[_ ad dWeg^f [` fZW VW`[S^ aX fZW 9^S[_( 7 U^S[_S`f _Sk TW dWcg[dWV&
[` fZW XgfgdW& fa bdah[VW egbbadf[`Y VaUg_W`fe Xad fZW 9^S[_( 7 U^S[_S`f _Sk S^ea
S_W`V ad egbb^W_W`f fZW U^S[_S`fse FdaaX aX 9^S[_ SXfWd [f [e t^WV& [`U^gV[`Y& Xad
fZW Sha[VS`UW aX VagTf& SXfWd fZW Sbb^[UST^W 8Sd :SfW& Tgf `af& i[fZagf bWd_[ee[a`
Xda_ fZW 9agdf& fa SeeWdf S `Wi ad SVV[f[a`S^ 9^S[_( 9^S[_S`fe _gef `af eW`V
ad[Y[`S^ VaUg_W`fe i[fZ fZW[d FdaaXe aX 9^S[_& Se fZWk i[^^ `af TW dWfgd`WV fa
U^S[_S`fe S`V _Sk TW VWefdakWV SXfWd fZWk SdW bdaUWeeWV S`V dWh[WiWV(

$U% 9^S[_S`fe SeeWdf[`Y 9^S[_e a` Da`'Eb[a[V FdaaX aX 9^S[_ <ad_e fZSf Va `af
dW^SfW fa fZW :WTfades fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe SdW dWcg[dWV fa $[%
ebWU[Xk Tk `S_W S`V USeW `g_TWd fZW :WTfad SYS[`ef iZ[UZ egUZ FdaaX aX 9^S[_ [e
t^WV S`V $[[% t^W eWbSdSfW FdaaXe aX 9^S[_ SYS[`ef WSUZ :WTfad i[fZ dWebWUf fa iZ[UZ
S`k egUZ Za^VWd _Sk ZShW S 9^S[_(

$V% 7^^ FdaaXe aX 9^S[_ SeeWdfWV a` Da '̀Eb[a[V FdaaX aX 9^S[_ <ad_e fZSf dW^SfW
fa fZW :WTfades fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe i[^^ TW VaU]WfWV SYS[`ef
fZW ^WSV USeW& In re Endo International plc, et al., Da( ,,',,/.3 $@B=%& i[fZagf
fZW `WWV Xad XgdfZWd VWe[Y`Sf[a` Tk S Za^VWd& S`V eZS^^ TW VWW_WV t^WV Se SYS[`ef
WSUZ aX fZW :WTfade fZSf SdW VWXW`VS`fe [` bdWbWf[f[a` ^[f[YSf[a` fZSf dW^SfW fa
fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe& dWebWUf[hW^k( <ad fZW Sha[VS`UW aX VagTf&
Za^VWde SeeWdf[`Y 9^S[_e a` Da`'Eb[a[V FdaaX aX 9^S[_ <ad_e fZSf dW^SfW fa fZW
:WTfades fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe SdW `af dWcg[dWV fa $[% ebWU[Xk
Tk `S_W S`V USeW `g_TWd fZW :WTfad SYS[`ef iZ[UZ egUZ FdaaX$e% aX 9^S[_ [e t^WV
S`V $[[% t^W eWbSdSfW FdaaXe aX 9^S[_ SYS[`ef WSUZ :WTfad i[fZ dWebWUf fa iZ[UZ S`k
egUZ Za^VWd _Sk ZShW S 9^S[_(

$W% 7^^ FdaaXe aX 9^S[_ SeeWdfWV a` FWdea`S^ ?`\gdk Eb[a[V FdaaX aX 9^S[_ <ad_e
S`V =W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_e i[^^ TW VaU]WfWV SYS[`ef fZW ^WSV USeW& In
re Endo International plc, et al., Da( ,,',,/.3 $@B=%& i[fZagf fZW `WWV Xad XgdfZWd
VWe[Y`Sf[a` Tk S Za^VWd& S`V eZS^^ TW VWW_WV t^WV Se SYS[`ef WSUZ aX fZW :WTfade
fZSf SdW VWXW`VS`fe [` bdWbWf[f[a` ab[a[V'dW^SfWV ^[f[YSf[a`( <ad fZW Sha[VS`UW aX
VagTf& Za^VWde SeeWdf[`Y 9^S[_e a` FWdea`S^ ?̀ \gdk Eb[a[V FdaaX aX 9^S[_ <ad_e
S`V =W`WdS^ Eb[a[V FdaaX aX 9^S[_ <ad_e SdW `af dWcg[dWV fa $[% ebWU[Xk Tk `S_W
S`V USeW `g_TWd fZW :WTfad SYS[`ef iZ[UZ egUZ FdaaX$e% aX 9^S[_ [e t^WV S`V $[[%
t^W eWbSdSfW FdaaXe aX 9^S[_ SYS[`ef WSUZ :WTfad i[fZ dWebWUf fa iZ[UZ S`k egUZ
Za^VWd _Sk ZShW S 9^S[_(

$X% FdaaXe aX 9^S[_ _gef TW t^WV W[fZWd $[% W^WUfda`[US^^k fZdagYZ fZW 9^S[_e
S`V Daf[U[`Y 7YW`fse iWTe[fW $fZW q9SeW MWTe[fWr% ge[`Y fZW [`fWdXSUW ShS[^ST^W
a` egUZ iWTe[fW ^aUSfWV Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_)W`Va g`VWd fZW ^[`]
W`f[f^WV qIgT_[f S 9^S[_r $fZW q;^WUfda`[U <[^[`Y IkefW_r% ad $[[% Tk VW^[hWd[`Y fZW
ad[Y[`S^ FdaaX aX 9^S[_ <ad_ Tk ZS`V ad _S[^[`Y fZW ad[Y[`S^ FdaaX aX 9^S[_ <ad_
ea fZSf [f [e SUfgS^^k dWUW[hWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f ad fZW 9^Wd] aX fZW
8S`]dgbfUk 9agdf a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW( Ed[Y[`S^ FdaaX aX 9^S[_
<ad_e eZag^V TW eW`f fa4 ;Q Mc h\]^ NWL]] XLTW4 ;`Va ?`fWd`Sf[a`S^ b^U 9^S[_e
FdaUWee[`Y 9W`fWd& U)a Ada^^ HWefdgUfgd[`Y 7V_[`[efdSf[a` BB9& =dS`V 9W`fdS^
IfSf[a`& FE 8aj .2/*& DWi Oad]& DO +*+0-'.2/*5 ;Q Mc SLYO OPWT`P\c$ Z\ Z`P\YTRS^
NZ_\TP\1 ;`Va ?`fWd`Sf[a`S^ b^U 9^S[_e FdaUWee[`Y 9W`fWd& U)a Ada^^ HWefdgUfgd[`Y
7V_[`[efdSf[a` BB9& 2/* -dV 7hW`gW& Ig[fW .+,& 8daa]^k`& DO ++,-,5 EH K`[fWV
IfSfWe 8S`]dgbfUk 9agdf& IagfZWd` :[efd[Uf aX DWi Oad]& E`W 8ai^[`Y =dWW`& Haa_
0+.& DWi Oad]& DO +***.'+.*2(

$Y% 7 FdaaX aX 9^S[_ eZS^^ TW VWW_WV f[_W^k t^WV a`^k [X [f [e SUfgS^^k dWUW[hWV
Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f ad fZW 9^Wd] aX fZW 8S`]dgbfUk 9agdf $[% Sf fZW
Sbb^[UST^W SVVdWee ^[efWV STahW [` egTbSdSYdSbZ $W% ad $[[% W^WUfda`[US^^k fZdagYZ
fZW ;^WUfda`[U <[^[`Y IkefW_ a` ad TWXadW fZW Sbb^[UST^W 8Sd :SfW(

$Z% FdaaXe aX 9^S[_ eW`f Tk XSUe[_[^W& fW^WUabk& ad W^WUfda`[U _S[^ fdS`e_[ee[a`
$afZWd fZS` FdaaXe aX 9^S[_ t^WV W^WUfda`[US^^k fZdagYZ fZW ;^WUfda`[U <[^[`Y IkefW_%
i[^^ `af TW SUUWbfWV(

$[% 7`k FdaaX aX 9^S[_ SeeWdf[`YS 9^S[_ W`f[f^WV fa bd[ad[fk g`VWd eWUf[a` /*-$T%
$3% aX fZW 8S`]dgbfUk 9aVW S^ea _gef4 $[% [`U^gVW fZW hS^gW aX fZW YaaVe VW^[hWdWV fa
S`V dWUW[hWV Tk fZW :WTfade [` fZW ,* VSke bd[ad fa fZW FWf[f[a` :SfW5 S`V $[[% SffSUZ
S`k VaUg_W`fSf[a` [VW`f[Xk[`Y fZW bSdf[Ug^Sd [`ha[UWe Xad iZ[UZ egUZ 9^S[_ [e TW[`Y
SeeWdfWV(

$\% ?X S UdWV[fad i[eZWe fa dWUW[hW SU]`ai^WVYW_W`f aX fZW 9^S[_e S`V Daf[U[`Y
7YW`fse dWUW[bf aX S FdaaX aX 9^S[_& fZW UdWV[fad S^ea _gef egT_[f fa fZW 9^S[_e S`V
Daf[U[`Y 7YW`f Tk fZW Sbb^[UST^W 8Sd :SfW S`V Ua`UgddW`f^k i[fZ [fe ad[Y[`S^ FdaaX
aX 9^S[_ $[% S Uabk aX fZW ad[Y[`S^ FdaaX aX 9^S[_ S`V $[[% S eW^X'SVVdWeeWV& efS_bWV
dWfgd` W`hW^abW( 9^S[_S`fe iZa egT_[f FdaaXe aX 9^S[_ fZdagYZ fZW 9^S[_e S`V
Daf[U[`Y 7YW`fse iWTe[fW [`fWdXSUW i[^^ dWUW[hW S` W^WUfda`[U _S[^ Ua`td_Sf[a` aX
egUZ egT_[ee[a (̀

$]% JZW Xa^^ai[`Y USfWYad[We aX [`V[h[VgS^e ad W`f[f[We _Sk t^W a`W ad _adW Ua '̀
ea^[VSfWV FdaaXe aX 9^S[_ a` TWZS^X aX _g^f[b^W U^S[_S`fe Se eWf XadfZ TW^ai $WSUZ S
q9a`ea^[VSfWV 9^S[_r%4

$[% 7`k _W_TWd aX S` SV ZaU Ua__[ffWW ad SV ZaU Ydagb fZSf ZSe t^WV hWd[tWV
efSfW_W`fe bgdegS`f fa 8S`]dgbfUk Hg^W ,*+3 [` fZWeW USeWe Se aX fZW VSfW aX
fZW 8Sd :SfW EdVWd a` TWZS^X aX WSUZ S`V WhWdk _W_TWd aX fZW Sbb^[UST^W SV ZaU
Ua__[ffWW ad SV ZaU Ydagb& ad S`k egTYdagb fZWdWaX& fZSf W^WUfe fa TW [`U^gVWV [`
fZW Sbb^[UST^W 9a`ea^[VSfWV 9^S[_& iZ[UZ 9a`ea^[VSfWV 9^S[_ _Sk TW t^WV Tk ^WSV
Uag`eW^ Xad egUZ SV ZaU Ua__[ffWW ad SV ZaU Ydagb S`V VaU]WfWV SYS[`ef fZW ^WSV
USeW& In re Endo International plc, et al., Da( ,,',,/.3 $@B=%& i[fZagf fZW `WWV Xad
XgdfZWd VWe[Y`Sf[a` Tk egUZ SV ZaU Ua__[ffWW ad Ydagb ad egUZ Uag`eW^& provided
fZSf egUZ 9a`ea^[VSfWV 9^S[_ ZSe SffSUZWV W[fZWd $+% [`V[h[VgS^ FdaaX aX 9^S[_
<ad_e Xad WSUZ _W_TWd& ad $,% S ebdWSVeZWWf ad afZWd Xad_ aX VaUg_W`fSf[a`
fZSf ^[efe WSUZ _W_TWd S`V bdah[VWe [`V[h[VgS^[lWV [`Xad_Sf[a` fZSf egTefS`f[S^^k
Ua`Xad_e fa [`Xad_Sf[a` dWcgWefWV [` fZW Sbb^[UST^W FdaaX aX 9^S[_ <ad_5

$[[% Dafi[fZefS`V[`Y fZW XadWYa[`Y& S`k [`V[h[VgS^& ad S`k W`f[fk& Xad fZW Sha[V'
S`UW aX VagTf [`U^gV[`YS`k Sffad`Wk ad ^Sitd_& dWbdWeW`f[`Y _g^f[b^W ab[a[V U^S[_'
S`fe& iZ[UZ bdah[VWe SgfZad[lSf[a` Xda_ fZaeW ab[a[V U^S[_S`fe fa TW [`U^gVWV a`
S 9a`ea^[VSfWV 9^S[_ $WSUZ egUZ SgfZad[l[`Y [`V[h[VgS^ ad W`f[fk Za^V[`Y S` ab[a[V
U^S[_& S q9a`eW`f[`Y 9^S[_S`fr%piZ[UZ SgfZad[lSf[a` eZS^^ TW $S% [` fZW Xad_ aX
S` SXtVSh[f Xda_ fZW [`V[h[VgS^ $[`U^gV[`Y S`k Sffad`Wk ad ^Si td_% dWbdWeW`f[`Y
_g^f[b^W ab[a[V U^S[_S`fe efSf[`Y fZSf egUZ [`V[h[VgS^ dWbdWeW`fe fZW 9a`eW`f[`Y
9^S[_S`fe S`V ZSe SgfZad[lSf[a` fa t^W fZW 9a`ea^[VSfWV 9^S[_& ad $T% ea_W afZWd
Xad_ dWSea`ST^k SUUWbfST^W fa fZW :WTfade S`V fZW E99p_Sk t^W& S_W`V S`V)ad
egbb^W_W`f S 9a`ea^[VSfWV 9^S[_ a` TWZS^X aX egUZ 9a`eW`f[`Y 9^S[_S`fe S`V
VaU]Wf egUZ 9a`ea^[VSfWV 9^S[_ SYS[`ef fZW ^WSV USeW& In re Endo International plc,
et al., Da( ,,',,/.3 $@B=%& provided fZSf egUZ 9a`ea^[VSfWV 9^S[_ ZSe SffSUZWV
W[fZWd $+% S` [`V[h[VgS^ FdaaX aX 9^S[_ <ad_ Xad WSUZ 9a`eW`f[`Y 9^S[_S`f& ad $,% S
ebdWSVeZWWf ad afZWd Xad_ aX VaUg_W`fSf[a` fZSf ^[efe WSUZ 9a`eW`f[`Y 9^S[_S`f
S`V bdah[VWe [`V[h[VgS^[lWV [`Xad_Sf[a` fZSf egTefS`f[S^^k Ua`Xad_e fa [`Xad_Sf[a`
dWcgWefWV [` fZW Sbb^[UST^W FdaaX aX 9^S[_ <ad_5 S`V

$[[[% 7`k ZWS^fZ b^S`& ZWS^fZ [`egdWd& ZWS^fZ b^S` SV_[`[efdSfad& ad afZWd fZ[dV bSdfk
bSkad aX dW^WhS`f U^S[_e $WSUZ S qJFFr%& a` SUUag`f aX S`k ad S^^ b^S` eba`eade&
W_b^akWd Ydagbe& ad Xg^^k [`egdWV ad eW^X'Xg`VWV bdaYdS_e SV_[`[efWdWV Tk egUZ
JFF5 bdah[VWV fZSf egUZ 9a`ea^[VSfWV 9^S[_ _gef TW bgT^[U^k t^WV S`V SUUa_'
bS`[WV Tk S ebdWSVeZWWf ad afZWd Xad_ aX VaUg_W`fSf[a` dWSea`ST^k SUUWbfST^W
fa fZW :WTfade fZSf [`U^gVWe S g [̀cgW [VW`f[tWd Xad WSUZ eW^X'Xg`VWV bdaYdS_
SV_[`[efWdWV Tk egUZ JFF( 9a`fW_badS`Wage^k i[fZ egUZ bgT^[U egT_[ee[a`& fZW
JFF eZS^^ eW`V S` W_S[^ fa ;`Va?`cg[d[We6dS(]da^^(Ua_ dWcgWef[`Y UdWVW`f[S^e [`
adVWd fa gb^aSV [`Xad_Sf[a` dW^Sf[`Y fa egUZ 9a`ea^[VSfWV 9^S[_ fa S eWUgdW iWT'
e[fW( 7e eaa` Se dWSea`ST^k bdSUf[UST^W SXfWd dWUW[bf aX egUZ UdWVW`f[S^e& fZW JFF
eZS^^ gb^aSV fa fZW iWTe[fW [VW`f[tWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f S ebdWSV'
eZWWf ^[ef[`Y fZW `S_W aX WSUZ egUZ eW^X'Xg`VWV bdaYdS_ SV_[`[efWdWV Tk egUZ
JFF [`U^gVWV [` fZW 9a`ea^[VSfWV 9^S[_ S^a`Y i[fZ fZW g`[cgW [VW`f[tWd fZSf iSe
egT_[ffWV a` fZW bgT^[U^k egT_[ffWV U^S[_& iZ[UZ ebdWSVeZWWf eZS^^ TW fdWSfWV
Se Z[YZ^k Ua`tVW`f[S^ [` SUUadVS`UW i[fZ fZW 9a`tVW`f[S^[fk FdafaUa^ $Se VWt`WV
STahW%( IgUZ JFF _Sk& Tgf `WWV `af& [`U^gVW S`k aX [fe afZWd 9^S[_e& [`U^gV[`Y
Tgf `af ^[_[fWV fa Xg^^k [`egdWV& Sf d[e]& S`V V[dWUf 9^S[_e& [` fZW eS_W FdaaX aX
9^S[_ <ad_( Ja fZW WjfW`f fZSf S JFF W_b^ake S YaaV XS[fZ _WfZaV fa VWfWd_[`W
[fe 9^S[_$e% S_ag`f Xad fZW bgdbaeWe aX t^[`Y S FdaaX aX 9^S[_ Tgf fZW :WTfade Sf
S ^SfWd VSfW dWcg[dW fZW JFF fa W_b^ak S V[XXWdW`f US^Ug^Sf[a` _WfZaVa^aYk Xad bgd'
baeWe aX S` [`fdS'JFF S^^aUSf[a`& fZW JFF dWfS[`e fZW d[YZf fa _aV[Xk [fe US^Ug^Sf[a`&
i[fZagf bdW\gV[UW fa [fe U^S[_& [` SUUadVS`UW i[fZ fZW :WTfades dWcg[dWV _WfZaVa^'
aYk S`V fZW :WTfade dWeWdhW S^^ d[YZfe i[fZ dWebWUf fZWdWfa5

S`V WSUZ 9a`ea^[VSfWV 9^S[_ eZS^^ TW VWW_WV t^WV Se SYS[`ef WSUZ aX fZW
:WTfade& Se Sbb^[UST^W& $j% [VW`f[tWV [` egUZ 9a`ea^[VSfWV 9^S[_ $[` fZW USeW aX
9^S[_e SeeWdfWV a` fZW Da`'Eb[a[V FdaaX aX 9^S[_ <ad_ fZSf Va `af dW^SfW fa fZW
:WTfades fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe%& $k% fZSf SdW VWXW`VS`fe [`
bdWbWf[f[a` ^[f[YSf[a` fZSf dW^SfW fa fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe $[` fZW
USeW aX 9^S[_e SeeWdfWV a` fZW Da`'Eb[a[V FdaaX aX 9^S[_ <ad_ fZSf dW^SfW fa fZW
:WTfades fdS`ehSY[`S^ _WeZ ad dS`[f[V[`W bdaVgUfe% ad $l% fZSf SdW VWXW`VS`fe [`
bdWbWf[f[a` ab[a[V'dW^SfWV ^[f[YSf[a` $[` fZW USeW aX 9^S[_e fZSf SdW SeeWdfWV a` fZW
FWdea`S^ ? \̀gdk Eb[a[V FdaaX aX 9^S[_ <ad_ ad fZW =W`WdS^ Eb[a[V FdaaX aX 9^S[_
<ad_%(

$^% IgT\WUf fa fZW Xa^^ai[`Y eW`fW`UWe& S`V ea^W^k Xad SV_[`[efdSf[hW
Ua`hW`[W`UW& Za^VWde aX U^S[_e Sd[e[`Y Xda_ fZW :WTfades ab[a[V bdaVgUfe eZS^^ TW
bWd_[ffWV fa t^W q9^Seer bdaaXe aX U^S[_ a` TWZS^X aX fZW U^SeeWe aX $S% [`egdS`UW
dSfWbSkWde& $T% bd[hSfW Zaeb[fS^e& $U% bgT^[U eUZaa^e& S`V $V% U^S[_S`fe eWW][`Y fa
WefST^[eZ S DWa`SfS^ 7Tef[`W`UW Ik`Vda_W _WV[US^ _a`[fad[`Y bdaYdS_( <ad fZW
Sha[VS`UW aX VagTf& [X fZWeW UZSbfWd ++ USeWe dWeg^f [` $j% fZW Ua`eg__Sf[a` aX S
eS^W aX egTefS`f[S^^k S^^ aX fZW :WTfades SeeWfe fa fZW efS^][`Y ZadeW T[VVWdbgdegS`f
fa fZW efS^][`Y ZadeW SYdWW_W`f& $k% fZW Ua`eg__Sf[a` aX S eS^W fa S bSdfk $ad
bSdf[We% fZSf egT_[fe S Z[YZWd ad afZWdi[eW TWffWd T[V S`V egUZ T[V bdah[VWe
Xad fZW WefST^[eZ_W`f aX a`W ad _adW fdgefe Xad fZW TW`Wtf aX ab[a[V U^S[_S`fe
iZ[UZ fdgef$e% bdah[VWe egTefS`f[S^^k e[_[^Sd dWUahWd[We fa ab[a[V U^S[_S`fe a`
egTefS`f[S^^k e[_[^Sd fWd_e fa fZW fZW`'bdabaeWV ha^g`fSdk fdgefe Ua`fW_b^SfWV fa
TW WefST^[eZWV Tk fZW efS^][`YZadeW T[VVWd $S q9a_bSdST^W Eb[a[V Jdgef$e%r% ad $l% S
b^S` aX dWadYS [̀lSf[a` fZSf bdah[VWe Xad fZW WefST^[eZ_W`f aX S 9a_bSdST^W Eb[a[V
Jdgef$e%& fZW` egUZ q9^Seer bdaaXe aX U^S[_ eZS^^ TW bdWeg_WV hS^[V Xad bgdbaeWe
aX SV_[ [̀efdSf[hW Ua`hW [̀W`UW a`^k( ?X& ZaiWhWd& fZWeW UZSbfWd ++ USeWe dWeg^f [`
S` S^fWd`Sf[hW fdS`eSUf[a`& [`U^gV[`Y Tgf `af ^[_[fWV fa $+% fZW Ua`eg__Sf[a` aX S
eS^W fa S bSdfk $ad bSdf[We% fZSf egT_[fe S Z[YZWd ad afZWdi[eW TWffWd T[V S`V egUZ
T[V VaWe `af bdah[VW Xad fZW WefST^[eZ_W`f aX S 9a_bSdST^W Eb[a[V Jdgef$e% ad $,% S
b^S` aX dWadYS`[lSf[a` fZSf VaWe `af bdah[VW Xad fZW WefST^[eZ_W`f aX S 9a_bSdST^W
Eb[a[V Jdgef$e%& fZW` egUZ q9^Seer bdaaXe aX U^S[_ eZS^^ `af TW bdWeg_WV hS^[V ad
S^^aiWV& S`V S^^ bSdf[We eZS^^ ZShW fZW d[YZf fa aT\WUf fa fZW t^[`Y S`V)ad hS^[V[fk aX
egUZ U^See bdaaXe aX U^S[_& S`V fZW TgdVW` aX bdaaX i[fZ dWYSdV fa fZW hS^[V[fk aX
egUZ U^See bdaaXe aX U^S[_ eZS^^ TW a` fZW U^S[_S`f Ydagb eWW][`Y fa t^W egUZ U^S[_(

366;F;A@3> BDAA8 A8 5>3;? 8AD?E& <ad_e _Sk TW aTfS[`WV Sf fZW iWTe[fW
WefST^[eZWV Tk fZW 9^S[_e S`V Daf[U[`Y 7YW`f& ^aUSfWV Sf Zffbe4))dWefdgUfgd[`Y(
dS(]da^^(Ua_)W`Va(

D7E7DH3F;A@ A8 D;9:FE& JZW :WTfade dWfS[` fZW d[YZf fa $S% V[ebgfW& ad SeeWdf
aXXeWfe ad VWXW`eWe SYS[`ef& S`k t^WV 9^S[_ ad S`k 9^S[_ ^[efWV ad dWuWUfWV [` fZW
IUZWVg^We Se fa `SfgdW& S_ag`f& bd[ad[fk& ^[ST[^[fk& U^See[tUSf[a`& ad afZWdi[eW5
$T% egTeWcgW`f^k VWe[Y`SfW S`k 9^S[_ Se V[ebgfWV& Ua`f[`YW`f& ad g ^̀[cg[VSfWV5
S`V $U% afZWdi[eW S_W`V& _aV[Xk& ad egbb^W_W`f fZW IUZWVg^We( DafZ[`Y
Ua`fS[`WV [` fZ[e Daf[UW ad fZW 8Sd :SfW EdVWd eZS^^ bdWU^gVW fZW :WTfade Xda_
aT\WUf[`Y fa S`k 9^S[_& iZWfZWd eUZWVg^WV ad t^WV& a` S`k Ydag`Ve(

366;F;A@3> ;@8AD?3F;A@& 7 Uabk aX fZW 8Sd :SfW EdVWd& 8Sd :SfW Daf[UW&
FdaaX aX 9^S[_ <ad_$e%& S`V fZW :WTfades IUZWVg^We _Sk TW aTfS[`WV XdWW aX UZSdYW
Tk Ua`fSUf[`Y fZW 9^S[_e S`V Daf[U[`Y 7YW`f& [` id[f[`Y& Sf ;`Va ?`fWd`Sf[a`S^ b^U
9^S[_e FdaUWee[`Y 9W`fWd& U)a Ada^^ HWefdgUfgd[`Y 7V_[`[efdSf[a` BB9& 2/* -dV
7hW`gW& Ig[fW .+,& 8daa]^k &̀ DO ++,-,& ad a`^[`W Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(
Ua_)W`Va& Tk U^[U][`Y fZW fST _Sd]WV qIgT_[f S 9^S[_(r JZW 8Sd :SfW EdVWd US`
S^ea TW h[WiWV a` fZW 9agdfse iWTe[fW Sf iii(`keT(geUagdfe(Yah& Xad S XWW( ?X kag
ZShW cgWef[a`e Ua`UWd`[`Y fZW t^[`Y ad bdaUWee[`Y aX U^S[_e& kag _Sk Ua`fSUf fZW
9^S[_e S`V Daf[U[`Y 7YW`f Sf $211% /.,'+212 $fa^^ XdWW%& $3,3% ,2.'+022 $^aUS^)
[`fWd`Sf[a`S^%& ad ;`Va?`cg[d[We6dS(]da^^(Ua_(
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:SfWV4 7bd[^ 1& ,*,-& 8O EH:;H E< J>; 9EKHJ& IA7::;D& 7HFI& IB7J;&
C;7=>;H # <BEC BBF& FSg^ :( BWS]W& B[eS BSg][f[e& IZS`S 7( ;^TWdY& ;hS` 7( >[^^&
E`W CS`ZSffS` MWef& DWi Oad]& DWi Oad] +***+& JW^WbZa`W4 $,+,% 1-/'-***&
<Sj4 $,+,% 1-/',***& Counsel for the Debtors and Debtors in Possession

+ JZW ^Sef Xagd V[Y[fe aX :WTfad ;`Va ?`fWd`Sf[a`S^ b^Use fSj [VW`f[tUSf[a` `g_TWd
SdW -1//( :gW fa fZW ^SdYW `g_TWd aX VWTfade [` fZWeW UZSbfWd ++ USeWe&
S Ua_b^WfW ^[ef aX fZW VWTfad W`f[f[We S`V fZW ^Sef Xagd V[Y[fe aX fZW[d XWVWdS^ fSj
[VW`f[tUSf[a` `g_TWde [e `af bdah[VWV ZWdW[`( 7 Ua_b^WfW ^[ef aX egUZ [`Xad_Sf[a`
_Sk TW aTfS[`WV a` fZW iWTe[fW aX fZW :WTfades U^S[_e S`V `af[U[`Y SYW`f Sf
Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_);`Va( JZW ^aUSf[a` aX fZW :WTfades eWdh[UW
SVVdWee Xad bgdbaeWe aX fZWeW UZSbfWd ++ USeWe [e4 +.** 7fiSfWd :d[hW& CS^hWd`&
F7 +3-//(
, 7 U^S[_ Sd[e[`Y g`VWd eWUf[a` /*-$T%$3% aX fZW 8S`]dgbfUk 9aVW [e S U^S[_
Sd[e[`Y Xda_ fZW hS^gW aX S`k YaaVe dWUW[hWV Tk fZW :WTfade i[fZ[` ,* VSke TWXadW
fZW FWf[f[a` :SfW& bdah[VWV fZSf fZW YaaVe iWdW ea^V fa fZW :WTfade [` fZW adV[`Sdk
UagdeW aX Tge[`Wee(
- JZW :WTfade dWeWdhW fZW d[YZf fa eWW] dW^[WX Sf S ^SfWd VSfW WefST^[eZ[`Y S
VWSV^[`W Xad <gfgdW 9^S[_S`fe fa t^W bdaaXe aX U^S[_( JZW <gfgdW 9^S[_S`fes
HWbdWeW`fSf[hW dWeWdhWe S^^ d[YZfe i[fZ dWebWUf fZWdWfa(
. JZW :WTfade dWeWdhW fZW d[YZf fa eWW] dW^[WX Sf S ^SfWd VSfW WefST^[eZ[`Y S
VWSV^[`W Xad ?`fWdWef >a^VWde fa t^W bdaaXe aX [`fWdWef(
/ Ja fZW WjfW`f fZSf S`k S_ag`fe bS[V Tk fZW :WTfade fa S UdWV[fad SdW egT\WUf
fa V[eYadYW_W`f bgdegS`f fa S baefbWf[f[a` fdSVW SYdWW_W`f ad afZWdi[eW& fZSf
UdWV[fad eZS^^ ZShW g`f[^ fZW ^SfWd aX $[% fZW =W`WdS^ 8Sd :SfW S`V $[[% -* VSke Xda_
fZW VSfW aX S`k V[eYadYW_W`f fa t^W S FdaaX aX 9^S[_ Xad fZW V[eYadYWV S_ag`f(
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NOTICE OF SALE, BIDDING PROCEDURES,
AUCTION, AND SALE HEARING FOR THE SALE

OF SUBSTANTIALLY ALL ASSETS

B>73E7 F3=7 @AF;57 A8 F:7 8A>>AI;@91

+( E` DahW_TWd ,-& ,*,,& ;`Va ?`fWd`Sf[a`S^
b^U S`V [fe VWTfad SXt^[SfWe& Se VWTfade S`V
VWTfade [` baeeWee[a` $Ua^^WUf[hW^k& fZW q:WTfader%
[` fZW STahW'USbf[a`WV UZSbfWd ++ USeWe $fZW
q9ZSbfWd ++ 9SeWer%& t^WV i[fZ fZW K`[fWV IfSfWe
8S`]dgbfUk 9agdf Xad fZW IagfZWd` :[efd[Uf aX DWi
Oad] $fZW q9agdfr% fZW Debtors’ Motion for an Order
(I) Establishing Bidding, Noticing, and Assumption
and Assignment Procedures, (II) Approving
Certain Transaction Steps, (III) Approving the
Sale of Substantially All of the Debtors’ Assets,
and (IV) Granting Related Relief Q:aU]Wf
Da( 1,2R $fZW qIS^W Caf[a`r%& eWW][`Y S` adVWd
$fZW q8[VV[`Y FdaUWVgdWe EdVWdr%&, S_a`Y afZWd
fZ[`Ye& Sbbdah[`Y UWdfS[` T[VV[`Y bdaUWVgdWe $fZW
q8[VV[`Y FdaUWVgdWer% [` Ua``WUf[a` i[fZ fZW eS^W
ad eS^We aX egTefS`f[S^^k S^^ aX fZW :WTfades SeeWfe
$fZW q7eeWfer% bgdegS`f fa eWUf[a` -0- aX fZW
8S`]dgbfUk 9aVW $fZW qIS^Wr%& [`U^gV[`Y UWdfS[`
VSfWe S`V VWSV^[`We fZWdWg`VWd Xad fZW IS^W
bdaUWee(

,( E` 7bd[^ -& ,*,-& fZW 9agdf& W`fWdWV fZW
8[VV[`Y FdaUWVgdWe EdVWd Q:aU]Wf Da( +10/R(

FSP 4TOOTYR B\ZNPO_\P] [\Z`TOP ^SP QZWWZaTYR1
;& E^LWVTYR :Z\]P 4TOOP\& JZW :WTfade [`fW`V

fa W`fWd [`fa S bgdUZSeW S`V eS^W SYdWW_W`f i[fZ
JW`ead B[_[fWV $fZW q8gkWdr ad fZW qIfS^][`Y >adeW
8[VVWdr%& [` fZW Xad_ SffSUZWV fa fZW IS^W Caf[a`
Se ;jZ[T[f 8 $fZW qIfS^][`Y >adeW 7YdWW_W`f&r
S`V egUZ T[V _W_ad[S^[lWV fZWdW[`& fZW qIfS^][`Y
>adeW 8[Vr% Xad fZW eS^W aX fZW JdS`eXWddWV 7eeWfe&
XdWW S`V U^WSd aX S`k S`V S^^ ^[W`e& W`Ug_TdS`UWe&
U^S[_e& S`V afZWd [`fWdWefe& bgdegS`f fa iZ[UZ fZW
IfS^][`Y >adeW 8[VVWd ZSe Ua__[ffWV fa bdah[VW
SYYdWYSfW Ua`e[VWdSf[a` Ua`e[ef[`Y aX4 $[% S
UdWV[f T[V [` Xg^^ eSf[eXSUf[a` aX fZW FdWbWf[f[a`
<[def B[W` ?`VWTfWV`Wee5 $[[% !/ _[^^[a` [` USeZ a`
SUUag`f aX UWdfS[` g`W`Ug_TWdWV JdS`eXWddWV
7eeWfe5 $[[[% fZW M[`V':ai` 7_ag`f5 $[h% fZW FdW'
9^ae[`Y FdaXWee[a`S^ <WW HWeWdhW 7_ag`fe5
S`V $h% Seeg_bf[a` aX fZW 7eeg_WV B[ST[^[f[We(
FgdegS`f fa fZW 8[VV[`Y FdaUWVgdWe EdVWd& fZW
IfS^][`Y >adeW 8[V [e egT\WUf fa Z[YZWd ad TWffWd
aXXWde& fZW agfUa_W aX fZW 7gUf[a`& S`V fZW
SbbdahS^ aX fZW 9agdf(

;;& 6P]N\T[^TZY ZQ ^SP 3]]P^]& JZW :WTfade eWW]
fa eW^^ fZW egTefS`f[S^^k S^^ aX fZW[d 7eeWfe S`V
See[Y` UWdfS[` Ua`fdSUfe dW^SfWV fa fZW abWdSf[a`
aX fZW :WTfades Tge[`WeeWe( JZW :WTfade SdW
ea^[U[f[`Y T[Ve fZSf SdW _SVW Xad W[fZWd4 $S% S^^ ad
egTefS`f[S^^k S^^ aX fZW :WTfades 7eeWfe5 ad $T% a`W
ad _adW aX fZW Xa^^ai[`Y4 $[% a`W ad _adW aX fZW
:WTfades 8ge[`Wee IWY_W`fe $W[fZWd [`U^gV[`Y ad
WjU^gV[`Y $+% fZW 99> 7eeWfe S`V)ad $,% fZW BWYSUk
Eb[a[V 7eeWfe%5 $[[[% S^^ aX fZW 99> 7eeWfe5 S`V)
ad $[h% S^^ aX fZW BWYSUk Eb[a[V 7eeWfe( MZ[^W fZW
:WTfade W`UagdSYW T[Ve a` S^^ ad egTefS`f[S^^k S^^
aX fZW :WTfades 7eeWfe ad fZW ebWU[tU SeeWf Ydagbe
eWf XadfZ STahW& fZW :WTfade i[^^ S^ea Ua`e[VWd T[Ve
Xad S`k [`V[h[VgS^ 7eeWf S`V T[Ve Xad S`k Ua^^WUf[a`
aX 7eeWfe fZSf [e ^Wee fZS` S^^ ad egTefS`f[S^^k S^^ aX
fZW :WTfades 7eeWfe(

;;;& ;X[Z\^LY^ 6L^P] LYO 6PLOWTYP]
-( ;YOTNL^TZY ZQ ;Y^P\P]^ 6PLOWTYP& 7^^

FdaebWUf[hW 8[VVWde _gef f[_W^k egT_[f fa fZW
:WTfades [`hWef_W`f TS`]Wd& F@J FSdf`Wde BF& S
`a`'T[`V[`Y [`V[USf[a` aX [`fWdWef $S` q?`V[USf[a`
aX ?`fWdWefr% fZSf [e SUUWbfST^W fa fZW :WTfade&
[` Ua`eg^fSf[a` i[fZ fZW 9a`eg^fSf[a` FSdf[We(
JZW VWSV^[`W Xad FdaebWUf[hW 8[VVWde fa egT_[f
S` ?`V[USf[a` aX ?`fWdWef i[^^ TW4 <_YP )+$ *(*+
L^ ,1(( [&X& ![\P`LTWTYR 7L]^P\Y FTXP"- $fZW
q?`V[USf[a` aX ?`fWdWef :WSV^[`Wr%(

.( 4TO 6PLOWTYP& ?X fZW :WTfade Va `af W^WUf
fa _S]W S IS^W 7UUW^WdSf[a` ;^WUf[a`& S`k
FdaebWUf[hW 8[VVWd _gef egT_[f S GgS^[tWV 8[V
[` id[f[`Y fa fZW 8[V Daf[UW FSdf[We Tk fZW 8[V
:WSV^[`W& iZ[UZ eZS^^ TW ,1(( [&X& !B\P`LTWTYR
7L]^P\Y FTXP" ZY 3_R_]^ /$ *(*+(

/( ELWP AMUPN^TZY 6PLOWTYP& FSdf[We _gef
t^W S`k aT\WUf[a`e fa fZW bdabaeWV IS^W $egUZ
aT\WUf[a`e& fZW qIS^W ET\WUf[a`er% i[fZ fZW 9agdf
S`V eWdhW egUZ aT\WUf[a`e a` fZW ET\WUf[a`
HWU[b[W`fe $Se VWt`WV TW^ai% Tk `a ^SfWd fZS` ,1((
[&X& ![\P`LTWTYR 7L]^P\Y FTXP" ZY <_Wc .$ *(*+
$fZW qIS^W ET\WUf[a` :WSV^[`Wr%( 4c \PNPT`TYR
^ST] ELWP @Z^TNP$ cZ_ L\P ]_MUPN^ ^Z ^SP ELWP
AMUPN^TZY 6PLOWTYP L] OT]NWZ]PO SP\PTY$ _YWP]]
Pb^PYOPO Mc ^SP 6PM^Z\] Z\ ^SP 5Z_\^& BWPL]P
YZ^P$ LY ZMUPN^TZY aTWW YZ^ MP NZY]TOP\PO ^TXPWc
_YWP]] ^S\PP SL\O NZ[TP] ZQ ^SP ZMUPN^TZY$ aT^S
PbSTMT^]$ L\P LW]Z OPWT`P\PO ^Z ^SP 5Z_\^ Mc ^SP
L[[WTNLMWP ZMUPN^TZY$ \P[Wc$ Z\ UZTYOP\ OPLOWTYP&

0( 3_N^TZY& ?X fZW :WTfade Ua`VgUf S` 7gUf[a`&
fZW 7gUf[a` i[^^ TW Ua`VgUfWV Sf fZW aXtUWe aX
I]SVVW`& 7dbe& I^SfW CWSYZWd # <^a_ BBF& E`W
CS`ZSffS` MWef& DWi Oad]& DWi Oad] +***+
a` 3_R_]^ )-$ *(*+$ L^ )(1(( L&X& ![\P`LTWTYR
7L]^P\Y FTXP"& ad Sf egUZ afZWd f[_W S`V ^aUSf[a`
$[`U^gV[`Y h[S dW_afW h[VWa% Se VWe[Y`SfWV Tk
fZW :WTfade( ?X fZW :WTfade Za^V fZW 7gUf[a`& fZW
:WTfade i[^^& Se eaa` Se dWSea`ST^k bdSUf[UST^W
SXfWd eW^WUf[`Y fZW IgUUWeeXg^ 8[V$e%& t^W $Tgf
`af eWdhW% S`V bgT^[eZ a` fZW 9SeW MWTe[fW S
`af[UW aX fZW dWeg^fe aX fZW 7gUf[a` $egUZ `af[UW&
fZW qDaf[UW aX 7gUf[a` HWeg^fer%( ?X S IgUUWeeXg^
8[VVWd Sf fZW 7gUf[a` [e `af fZW IfS^][`Y >adeW
8[VVWd& aT\WUf[a`e ea^W^k dW^SfWV fa $S% fZW [VW`f[fk
aX fZW IgUUWeeXg^ 8[VVWd$e%& iZ[UZ& Xad fZW
Sha[VS`UW aX VagTf& [`U^gVWe aT\WUf[a`e dW^SfWV
fa iZWfZWd fZW IgUUWeeXg^ 8[VVWd$e% bdah[VWe Xad
fZW WefST^[eZ_W`f aX S fdgef $ad fdgefe% ad afZWd
Ua`e[VWdSf[a` Xad fZW TW`Wtf aX ab[a[V U^S[_S`fe
ad afZWd _WS`e fa SVVdWee ab[a[V U^S[_e SYS[`ef
fZW :WTfade& $T% UZS`YWe fa fZW IfS^][`Y >adeW
7YdWW_W`f& $U% Ua`VgUf aX fZW 7gUf[a`& S`V $V%
SVWcgSfW SeegdS`UW aX XgfgdW bWdXad_S`UW $WSUZ&
aT\WUf[a` S qB[_[fWV ET\WUf[a`r% _gef TW t^WV i[fZ
fZW 9agdf S`V eWdhWV a` fZW ET\WUf[a` HWU[b[W`fe
ea Se fa TW dWUW[hWV Tk )*1(( [&X& !B\P`LTWTYR
7L]^P\Y FTXP" ZY 3_R_]^ **$ *(*+( JZW Daf[UW aX
7gUf[a` HWeg^fe i[^^ eWf XadfZ fZW ebWU[tU VWSV^[`W
S`V bdaUWVgdWe Xad t^[`Y S`k egUZ aT\WUf[a`e [`
dWeba`eW fa fZW Daf[UW aX 7gUf[a` HWeg^fe(

1( ELWP :PL\TYR& K`^Wee SUUW^WdSfWV gba`
S IS^W 7UUW^WdSf[a` ;^WUf[a` $Se VWt`WV [` fZW
8[VV[`Y FdaUWVgdWe% _SVW Tk fZW :WTfade& fZW
IS^W >WSd[`Y eZS^^ TW ZW^V TWXadW fZW >a`adST^W
@S_We B( =Sdd[fk& @d(& a` 3_R_]^ +)$ *(*+$ L^ ))1((
L&X& ![\P`LTWTYR 7L]^P\Y FTXP" Sf fZW K`[fWV
IfSfWe 8S`]dgbfUk 9agdf Xad fZW IagfZWd` :[efd[Uf
aX DWi Oad]& E`W 8ai^[`Y =dWW`& DWi Oad]& DWi
Oad] +***.'+.*2& [` S ZkTd[V Xad_Sf $i.e.& TafZ
[`'bWdea` S`V q^[hWr h[S Paa_ Xad =ahWd`_W`f%(

;H& B\ZNPO_\P] QZ\ ELWP AMUPN^TZY]
2( IS^W ET\WUf[a`e _gef TW $S% TW [` id[f[`Y5

$T% Ua_b^k i[fZ fZW 8S`]dgbfUk 9aVW& fZW <WVWdS^
Hg^We aX 8S`]dgbfUk FdaUWVgdW& S`V fZW BaUS^
8S`]dgbfUk Hg^We Xad fZW IagfZWd` :[efd[Uf aX
DWi Oad]5 $U% efSfW& i[fZ ebWU[tU[fk& fZW ^WYS^ S`V
XSUfgS^ TSeWe fZWdWaX5 $V% [`U^gVW S`k Sbbdabd[SfW
VaUg_W`fSf[a` [` egbbadf fZWdWaX5 S`V $X% TW t^WV
i[fZ fZW 9agdf S`V eWdhWV a` fZW Xa^^ai[`Y bSdf[We
$fZW qET\WUf[a` HWU[b[W`fer% Tk fZW IS^W ET\WUf[a`
:WSV^[`W4 $[% fZW :WTfade& U)a ;`Va ?`fWd`Sf[a`S^
b^U& +.** 7fiSfWd :d[hW CS^hWd`& F7 +3-// 0*+13
$7ff`4 CSffZWi CS^WffS $CS^WffS(CSffZWi6W`Va(
Ua_% S`V 8d[S` Cadd[eeWk $Cadd[eeWk(8d[S`6
W`Va(Ua_%%5 $[[% fZW :WTfades Sffad`Wke& I]SVVW`&
7dbe& I^SfW CWSYZWd # <^a_ BBF& E`W CS`ZSffS`
MWef& DWi Oad]& DWi Oad] +***+ $7ff`4 FSg^ :(
BWS]W $FSg^(BWS]W6e]SVVW`(Ua_%& B[eS BSg][f[e
$B[eS(BSg][f[e6e]SVVW`(Ua_%& IZS`S 7( ;^TWdY
$IZS`S(;^TWdY6e]SVVW`(Ua_%& S`V ;^[lSTWfZ
:ai`[`Y $;^[lSTWfZ(:ai`[`Y6e]SVVW`(Ua_%%5
$[[[% S^^ bWdea`e S`V W`f[f[We a` fZW CSefWd IWdh[UW
B[ef $iZ[UZ _Sk TW aTfS[`WV Sf fZW :WTfades 9SeW
MWTe[fW Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_)
W`Va)%5 S`V $[h% Uag`eW^ fa fZW IfS^][`Y >adeW
8[VVWd& =[Tea`& :g`` # 9dgfUZWd BBF& ,** FSd]
7hW& DWi Oad]& DWi Oad] +*+00 $7ff`4 IUaff
=dWW`TWdY $I=dWW`TWdY6Y[Tea`Vg``(Ua_%&
C[UZSW^ @( 9aZW` $C9aZW`6Y[Tea`Vg``(Ua_%&
S`V @aeZgS A( 8daVk $@8daVk6Y[Tea`Vg``(Ua_%%(

3( 7`k bSdfk iZa XS[^e fa t^W i[fZ fZW 9agdf S`V
eWdhW a` fZW ET\WUf[a` HWU[b[W`fe S IS^W ET\WUf[a`
Tk fZW Sbb^[UST^W IS^W ET\WUf[a` :WSV^[`W _Sk TW
XadWhWd TSddWV Xda_ SeeWdf[`Y& Sf fZW IS^W >WSd[`Y
ad 7UUW^WdSfWV IS^W >WSd[`Y& Se Sbb^[UST^W& ad
fZWdWSXfWd& S`k aT\WUf[a` fa fZW dW^[WX dWcgWefWV
[` fZW IS^W Caf[a`& ad fa fZW Ua`eg__Sf[a` S`V
bWdXad_S`UW aX fZW IS^W Ua`fW_b^SfWV Tk fZW
IfS^][`Y >adeW 7YdWW_W`f& ad bgdUZSeW S`V eS^W
SYdWW_W`f i[fZ S IgUUWeeXg^ 8[VVWd XdWW S`V U^WSd
aX S^^ ^[W`e& U^S[_e& [`fWdWefe& S`V W`Ug_TdS`UWe
bgdegS`f fa eWUf[a` -0-$X% aX fZW 8S`]dgbfUk
9aVW(

H& 3OOT^TZYLW ;YQZ\XL^TZY& JZ[e IS^W Daf[UW
S`V S`k IS^W >WSd[`Y SdW egT\WUf fa fZW Xg^^Wd
fWd_e S`V Ua`V[f[a`e aX fZW IS^W Caf[a`& fZW
8[VV[`Y FdaUWVgdWe EdVWd& S`V fZW 8[VV[`Y
FdaUWVgdWe& WSUZ aX iZ[UZ eZS^^ Ua`fda^& Se
Sbb^[UST^W& [` fZW WhW`f aX S`k Ua`u[Uf( JZW
:WTfade W`UagdSYW bSdf[We [` [`fWdWef fa dWh[Wi
egUZ VaUg_W`fe [` fZW[d W`f[dWfk( 9ab[We aX fZW
IS^W Caf[a`& fZW 8[VV[`Y FdaUWVgdWe EdVWd& fZW
8[VV[`Y FdaUWVgdWe& S`V fZW IS^W Daf[UW _Sk TW
aTfS[`WV Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_)
;`Va(

:SfWV4 7bd[^ -& ,*,-& DWi Oad]& DWi Oad]&
IA7::;D& 7HFI& IB7J;& C;7=>;H # <BEC
BBF& 8k4 /s/ Paul D. Leake , FSg^ :( BWS]W& B[eS
BSg][f[e& IZS`S 7( ;^TWdY& ;hS` 7( >[^^& E`W
CS`ZSffS` MWef& DWi Oad]& DWi Oad] +***+&
JW^WbZa`W4 $,+,% 1-/'-***& <Sj4 $,+,% 1-/'
,***& Counsel for the Debtors and Debtors in
Possession

+ JZW ^Sef Xagd V[Y[fe aX :WTfad ;`Va
?`fWd`Sf[a`S^ b^Use fSj [VW`f[tUSf[a` `g_TWd SdW
-1//( :gW fa fZW ^SdYW `g_TWd aX VWTfade [` fZWeW
UZSbfWd ++ USeWe& S Ua_b^WfW ^[ef aX fZW VWTfad
W`f[f[We S`V fZW ^Sef Xagd V[Y[fe aX fZW[d XWVWdS^ fSj
[VW`f[tUSf[a` `g_TWde [e `af bdah[VWV ZWdW[`( 7
Ua_b^WfW ^[ef aX egUZ [`Xad_Sf[a` _Sk TW aTfS[`WV
a` fZW iWTe[fW aX fZW :WTfades U^S[_e S`V `af[U[`Y
SYW`f Sf Zffbe4))dWefdgUfgd[`Y(dS(]da^^(Ua_);`Va(
JZW ^aUSf[a` aX fZW :WTfades eWdh[UW SVVdWee Xad
bgdbaeWe aX fZWeW UZSbfWd ++ USeWe [e4 +.**
7fiSfWd :d[hW& CS^hWd`& F7 +3-//(
, 9Sb[fS^[lWV fWd_e `af afZWdi[eW VWt`WV ZWdW[`
eZS^^ ZShW fZW _WS`[`Y SeUd[TWV fa egUZ fWd_e [`
fZW IS^W Caf[a` ad fZW 8[VV[`Y FdaUWVgdWe(
- 7^^ VSfWe ebWU[tWV ZWdW[` SdW egT\WUf fa
UZS`YW(
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IF YOU HAVE ANY QUESTIONS OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION:

CALL: 877.542.1878 (Toll-Free)
929.284.1688 (International)

VISIT: EndoClaims.com

EMAIL: EndoInquiries@ra.kroll.com

WRITE: Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 
Grand Central Station, PO Box 4850 
New York, NY 10163-4850

WHAT IS THIS ABOUT?
On August 16, 2022, Endo International plc and certain of its 
affiliates filed for chapter 11 bankruptcy in the United States 
Bankruptcy Court for the Southern District of New York. Certain 
Endo affiliates manufactured and/or sold, among other things, 
branded opioid medications (including but not limited to OPANA® 
(oxymorphone hydrochloride), OPANA® ER (oxymorphone 
hydrochloride extended release), and PERCOCET® (oxycodone 
and acetaminophen tablets)), generic opioid medications, generic 
ranitidine medications, and transvaginal mesh. This notice is 
intended to inform you of your rights in this bankruptcy 
regarding the bar date and proof of claim process and Endo’s 
proposed sale of substantially all of its assets.

WHAT IS A CLAIM?

A “claim” means a right to seek payment or other compensation. 
If you, a child in your care, or another loved one were harmed by 
Endo or a related company, including Par or American Medical 
Systems (AMS), or their products, including opioids, ranitidine, 
or transvaginal mesh, you may have a claim against one or more 
of these entities. To make a claim, you will need to submit a proof 
of claim in the bankruptcy case. You may file a claim on behalf of 
yourself, a child in your care (including a child exposed to opioids 
in the womb), or a deceased or disabled relative. Examples of 
claims that may be filed in the Endo bankruptcy include but are 
not limited to:  

 > Opioid Claims: Claims for death, addiction or 
dependence, lost wages, loss of consortium, or neonatal 
abstinence syndrome (sometimes referred to as “NAS”), 
among others.

 > Ranitidine claims: Claims for cancer, including bladder, 
esophageal, pancreatic, stomach, and liver cancer, 
among others.  

 > Transvaginal mesh claims: Claims for pelvic pain, 
infection, bleeding, among others.

WHAT DO YOU NEED TO KNOW ABOUT THE 
BAR DATE AND PROOF OF CLAIM PROCESS?
The deadline to submit your proof of claim is called a bar date. 
The bar date, or the deadline to submit your proof of claim, is 
July 7, 2023, at 5:00 p.m. (prevailing Eastern Time). If you do 
not submit a proof of claim by the deadline, you will lose any rights 
you may have had to seek payment or compensation. You must 
file a proof of claim form so that it is actually received by the bar 
date. A proof of claim form can be filed by you, a legal guardian, 
survivors, or relatives of people who have died or are disabled.  
You do not need an attorney to file a proof of claim for you.

For a more complete list of relevant companies and products 
manufactured and/or sold by Endo and its related companies, 
including full prescribing information and BOXED WARNINGS 
for OPANA® (oxymorphone hydrochloride), OPANA® ER 
(oxymorphone hydrochloride extended release), and PERCOCET® 
(oxycodone and acetaminophen tablets), and for more complete 
details about the bar date and instructions on how to file a 
confidential personal injury claim, visit EndoClaims.com or call 
877.542.1878 (Toll-Free) or 929.284.1688 (International).

WHAT DO YOU NEED TO KNOW ABOUT THE SALE?
Endo intends to sell substantially all of its assets in an auction and 
sale process in the bankruptcy case and subject to approval by the 
bankruptcy court. Endo is seeking relief that the sale will be 
free and clear of all claims, liens, and encumbrances.

If you disagree with the proposed sale, you must object to the 
sale in writing, so that your objection is received on or before  
July 7, 2023, at 4:00 p.m. (prevailing Eastern Time). Any party 
in interest who fails to properly file and serve its objection by 
the objection deadline may lose its claim against Endo’s assets 
if the sale is approved. Objections not filed and served properly 
may not be considered by the bankruptcy court.

Complete details about the proposed sale, including any auction 
for Endo’s assets, the date of the hearing to consider the sale, 
and instructions on how to file an objection, are available at 
EndoClaims.com or by calling 877.542.1878 (Toll-Free) or 
929.284.1688 (International).

LEGAL NOTICE

The deadline to file a claim in the bankruptcy is July 7, 2023, at 5:00 p.m. (prevailing Eastern Time).

The deadline to object to Endo’s sale is July 7, 2023, at 4:00 p.m. (prevailing Eastern Time).

IF YOU, A CHILD IN YOUR CARE, OR ANOTHER LOVED ONE WERE 
HARMED BY ENDO OR A RELATED COMPANY, INCLUDING PAR OR 
AMS, OR THEIR PRODUCTS INCLUDING OPIOIDS, RANITIDINE, 
OR TRANSVAGINAL MESH, YOUR RIGHTS MAY BE AFFECTED BY 
DEADLINES IN THE ENDO BANKRUPTCY.
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Press Release Pick Up

Language Media Type Industry Outlet Name
English Online Media & Information ZonaUtara.com 
English Online Media & Information Yahoo! Finance Canada 
English Online Media & Information Yahoo! Finance 
English Online Media & Information Yahoo! Finance 
English Online Media & Information WYTV-TV ABC-33 [Youngstown, OH] 
English Online Media & Information WYMT-TV [Hazard, KY ] 
English Online Media & Information WXIX-TV FOX-19 [Cincinnati, OH] 
English Online Media & Information WXIN-TV FOX-59 [Indianapolis, IN] 
English Online Media & Information WWTI-TV ABC-50 [Watertown, NY] 
English Online Media & Information WWSB-TV ABC-7 [Sarasota, FL] 
English Online Media & Information WWNY-TV [Watertown, NY] 
English Online Media & Information WWLP-TV NBC-22 [Springfield, MA] 
English Online Media & Information WWBT-TV NBC-12 [Richmond, VA] 
English Online Media & Information WVVA NBC-6 [Bluefield, WV] 
English Online Media & Information WVUE-TV FOX-8 [New Orleans, LA] 
English Online Media & Information WVNS [Beckley, WV] 
English Online Media & Information WVLT-TV [Knoxville, TN] 
English Online Media & Information WVLA [Baton Rouge, LA] 
English Online Media & Information WVIR-TVNBC-29 [Charlottesville, VA] 
English Online Media & Information WTWO-TV NBC-2/WAWV-TV ABC-38 MyWabashValley [Terre Haute IN] 
English Online Media & Information WTWO-TV NBC-2/WAWV-TV ABC-38 MyWabashValley [Terre Haute IN] 
English Online Media & Information WTVY-TV [Dothan, AL] 
English Online Media & Information WTVM-TV [Columbus, GA] 
English Online Media & Information WTVG-TV ABC-13 [Toledo, OH] 
English Online Media & Information WTTV [Indianapolis, IN] 
English Online Media & Information WTRF [Wheeling, WV] 
English Online Media & Information WTOK-TV [Meridian, MS] 
English Online Media & Information WTOC-TV [Savannah, GA] 
English Online Media & Information WTNH [New Haven, CT] 
English Online Media & Information WTEN/ WXXA-TV [Albany, NY] 
English Online Media & Information WTAP-TV [Parkersburg, WV] 
English Online Media & Information WTAJ [Altoona, PA] 
English Online Media & Information WSYR-TV ABC-9 NewsChannel [Syracuse, NY] 
English Online Media & Information WSPA/WYCW [Spartanburg, SC] 
English Online Media & Information WSMV-TV NBC 4 [Nashville, TN] 
English Online Media & Information WSFA-TV [Montgomery, AL ] 
English Online Media & Information WSAZ-TV [Huntington, WV] 
English Online Media & Information WSAW-TV [Wausau, WI] 
English Online Media & Information WSAV [Savannah, GA] 
English Online Media & Information WROC/WUHF/WZDX [Rochester, NY] 
English Online Media & Information WRIC [Richmond, VA] 
English Online Media & Information WREG [Memphis, TN] 
English Online Media & Information WRDW-TV [Augusta, GA ] 
English Online Media & Information WRBL [Columbus, GA] 
English Online Media & Information WQRF/WTVO [Rockford, IL] 
English Online Media & Information WPTA-TV Fort Wayne's NBC [Fort Wayne, IN] 
English Online Media & Information WPRI/WNAC [Providence, RI] 
English Online Media & Information WPIX-TV CW-11 [New York, NY] 
English Online Media & Information WPHL [Philadelphia, PA] 
English Online Media & Information WOWT-TV [Omaha, NE] 
English Online Media & Information WOWK-TV CBS-13 [Charleston, WV] 
English Online Media & Information WorkSmart Asia 
English Online Media & Information WOOD [Grand Rapids, MI] 
English Online Media & Information WOIO-TV CBS-19 [Cleveland, OH] 
English Online Media & Information WNTZ [Alexandria, LA] 
English Online Media & Information WNEM-TV CBS-5 [Saginaw, MI] 
English Online Media & Information WNDU-TV [South Bend, IN] 
English Online Media & Information WNCT [Greenville, NC] 
English Online Media & Information WNCN [Raleigh, NC] 
English Online Media & Information WNC Business 
English Online Media & Information WMTV-TV NBC-15 [Madison, WI] 
English Online Media & Information WMC-TV Action News 5 [Memphis, TN] 
English Online Media & Information WMBF-TV [Myrtle Beach, SC] 
English Online Media & Information WMBD-TV CBS 31 / WYZZ-TV FOX 43 [Peoria, IL] 
English Online Media & Information WMBB-TV ABC-13 [Panama City, FL] 
English Online Media & Information WLUC-TV [Negaunee, MI] 
English Online Media & Information WLOX-TV [Biloxi, MS] 
English Online Media & Information WLNS-TV CBS-6 [Lansing, MI] 
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Language Media Type Industry Outlet Name
English Online Media & Information WLBT-TV [Jackson, MS] 
English Online Media & Information WLAX-TV FOX 28/45 [La Crosse, WI] 
English Online Media & Information WKYT-TV [Lexington, KY] 
English Online Media & Information WKRN [Nashville, TN] 
English Online Media & Information WKRG [Mobile, AL] 
English Online Media & Information WKBN-TV CBS-27 [Youngstown, OH] 
English Online Media & Information WJZY-TV FOX-46 [Charlotte, NC] 
English Online Media & Information WJW-TV FOX-8 [Cleveland, OH] 
English Online Media & Information WJTV-TV CBS-12 [Jackson, MS] 
English Online Media & Information WJMN-TV CBS 3 [Escanaba, WI] 
English Online Media & Information WJHL-TV/ABC Tri-Cities [Johnson City, TN] 
English Online Media & Information WJHG-TV [Panama City Beach, FL] 
English Online Media & Information WJET-TV ABC-24 / WFXP-TV FOX-44 [Erie, PA] 
English Online Media & Information WJBF [Augusta, GA] 
English Online Media & Information WIVB [Buffalo, NY] 
English Online Media & Information WITN-TV [Greenville, NC] 
English Online Media & Information WISTV-TV [Columbia, SC] 
English Online Media & Information Windsor Weekly 
English Online Media & Information Winchester Sun 
English Online Media & Information WILX-TV [Lansing, MI] 
English Online Media & Information WIFR-TV [Rockford, IL] 
English Online Media & Information WIBW-TV [Topeka, KS] 
English Online Media & Information WIAT [Birmingham, AL] 
English Online Media & Information WHTM [Harrisburg, PA] 
English Online Media & Information WHSV-TV [Harrisonburg, VA] 
English Online Media & Information WHO-TV NBC-13 [Des Moines, IA] 
English Online Media & Information WHNT [Huntsville, AL] 
English Online Media & Information WHNS-TV FOX [Greenville, SC] 
English Online Media & Information WGNO [New Orleans, LA] 
English Online Media & Information WGN [Chicago, IL] 
English Online Media & Information WGHP [Greensboro, NC] 
English Online Media & Information WGGB-TV FOX-6 / ABC-40 / CBS-3 [Springfield, MA] 
English Online Media & Information WGEM-TV NBC-10 [Quincy, IL] 
English Online Media & Information WGCL-TV CBS 46 [Atlanta, GA] 
English Online Media & Information WFXR [Roanoke, VA 
English Online Media & Information WFSB-TV CBS-3 (Hartford, CT) 
English Online Media & Information WFRV [Green Bay, WI] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFLA [Tampa, FL] 
English Online Media & Information WFIE-TV NBC-14 [Evansville, IN] 
English Online Media & Information WFFF-TV FOX 44 / WVNY-TV ABC-22 [Colchester, VT] 
English Online Media & Information WETM-TV NBC-18 [Elmira, NY] 
English Online Media & Information West Valley City Journal 
English Online Media & Information West Jordan Journal 
English Online Media & Information WEHT/WTVW [Evansville, IN] 
English Online Travel & Leisure Weekender 
English Online Media & Information WEEK-TV 25 News Now [East Peoria, IL]  
English Online Media & Information WECT-TV [Wilmington, NC] 
English Online Media & Information WEAU-TV [Eau Claire, WI] 
English Online Media & Information WDVM-TV IND-25 [Washington, DC] 
English Online Media & Information WDTV-TV [Bridgeport, WV] 
English Online Media & Information WDTN/WBDT [Dayton, OH] 
English Online Media & Information WDKY-TV FOX-56 [Lexington, KY] 
English Online Media & Information WDHN-TV ABC [Webb, AL] 
English Online Media & Information WDBJ7-TV [Roanoke, VA] 
English Online Media & Information WDAM-TV [Moselle, MS] 
English Online Media & Information WDAF [Kansas City, MO] 
English Online Media & Information WCTV-TV [Tallahassee, FL] 
English Online Media & Information WCSC-TV CBS-5 [Charleston, SC] 
English Online Media & Information WCMH [Columbus, OH] 
English Online Media & Information WCJB-TV [Gainesville, FL] 
English Online Media & Information WCIA-TV CBS 3 [Champaign, IL] 
English Online Media & Information WCBD-TV NBC-2 [Charleston, SC] 
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English Online Media & Information WCAX-TV [South Burlington, VT] 
English Online Media & Information WBTW [Myrtle Beach, SC] 
English Online Media & Information WBTV-TV [Charlotte, NC] 
English Online Media & Information WBRE/WYOU [Wilkes-Barre, PA] 
English Online Media & Information WBRC-TV [Birmingham, AL] 
English Online Media & Information WBOY [Clarksburg, WV] 
English Online Media & Information WBNG-TV NEWS 12 [Binghamton, NY] 
English Online Media & Information WBKO-TV [Bowling Green, KY]                           
English Online Media & Information WBGH/WIVT [Binghamton, NY] 
English Online Media & Information WBAY-TV [Green Bay, WI]                               
English Online Media & Information WAVY-TV NBC-10 [Portsmouth, VA] 
English Online Media & Information WAVE-TV [Louisville, KY]                              
English Online Media & Information WATE [Knoxville, TN] 
English Online Media & Information Washington Daily News 
English Online General Washington City Paper [Washington, DC] 
English Online Media & Information WANE [Fort Wayne, IN] 
English Online Media & Information Walnut Creek Magazine 
English Online Media & Information WALB-TV [Albany, GA]                                  
English Online Media & Information WALA-TV FOX 10 [Mobile, AB] 
English Online Media & Information WAGM-TV [Presque Isle, ME]                            
English Online Media & Information WAFF-TV [Huntsville, AL]                              
English Online Media & Information WAFB-TV [Midland, TX]                                 
English Online Media & Information WABI-TV [Bangor, ME] 
English Online Tech Vulcan Post 
English Online Industrial VME-Expo 
English Online Business Services Vietnam Business Consulting 
English Online Financial VC News Network 
English Online Financial ValueBuddies 
English Online Media & Information Valley Times-News 
English Online General User Walls 
English Online General USA Times 
English Online General US Times Mirror 
English Online Media & Information Times of San Diego 
English Online General Time Bulletin USA 
English Online General Tim hieu Viet Nam 
English Online Media & Information The Wetumpka Herald 
English Online Medical/Healthcare The Wellness Insider 
English Online Media & Information The Vicksburg Post 
English Online Media & Information The Tryon Daily Bulletin 
English Online Media & Information The Troy Messenger 
English Online Media & Information The Tidewater News 
English Online Media & Information The Tallassee Tribune 
English Online Media & Information The Suffolk News-Herald 
English Online Media & Information The State Journal 
English Online Media & Information The Stanly News & Press 
English Online Media & Information The Selma Times-Journal 
English Online Media & Information The Saigon Times 
English Online Media & Information The Roanoke Chowan News Herald 
English Online Media & Information The Post-Searchlight 
English Online Media & Information The Panolian 
English Online Media & Information The Oxford Eagle 
English Online General The Malaysia Voice 
English Online Media & Information The Interior Journal 
English Online Media & Information The Greenville Advocate 
English Online Media & Information The Farmville Herald 
English Online Media & Information The Demopolis Times 
English Online Media & Information The Costa Rica News - TCRN 
English Online Media & Information The Coastland Times 
English Online Media & Information The Clemmons Courier 
English Online Media & Information The Clanton Advertiser 
English Online Financial The Chief Officer 
English Online Media & Information The Charlotte Gazette 
English Online Media & Information The Brewton Standard 
English Online Media & Information The Bogalusa Daily News 
English Online Media & Information The Atmore Advance 
English Online Media & Information The Andalusia Star-News 
English Online Media & Information The Advocate-Messenger 
English Online Media & Information Taylorsville Journal 
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English Online Financial T.U.B Investing 
English Online Financial T.U.B Investing 
English Online Media & Information Sugar House Journal 
English Online Media & Information Style Magazine 
English Online Media & Information Southwest Daily News 
English Online Media & Information South Valley Journal 
English Online Media & Information South Jordan Journal 
English Online General Society Magazine 
English Online Media & Information Smithfield Times 
English Online Tech SME Magazine 
English Online Media & Information Shelby County Reporter 
English Online Financial Seeking Alpha 
English Online General Sangri Times 
English Online General Sangri Times 
English Online Media & Information Sandy Journal 
English Online Media & Information Salisbury Post 
English Online Financial Saigon Biz (English) 
English Online Travel & Leisure Rivers of Living Water Mission - Home Page 
English Online Travel & Leisure Rivers of Living Water Mission - Home Page 
English Online General Rolf Suey 
English Online Media & Information QuadCities WHBF-TV CBS-4 / KLJB-TV FOX-18 [Rock Island, IL] 
English Online Media & Information Prentiss Headlight 
English Online Media & Information PR Newswire Asia 
English Online Media & Information PR Newswire Asia 
English Online Media & Information PR Newswire Asia 
English Online Media & Information PR Newswire 
English Online Media & Information PR Newswire 
English Online Media & Information PR Newswire 
English Online Multicultural & Demographic Portada-Online.com 
English Online Media & Information Port Arthur News 
English Online Media & Information Picayune Item 
English Online Medical/Healthcare Pharmnews 
English Online Medical/Healthcare PharmaOpportunities 
English Online Media & Information Pana Journal 
English Online Media & Information Orange Leader 
English Online Media & Information One News Page Global Edition 
English Online Media & Information One News Page Global Edition 
English Online Media & Information One News Page Global Edition 
English Online Media & Information One Caribbean Television 
English Online Media & Information Omaha Magazine 
English Online Media & Information Norwood Town News 
English Online Media & Information Norfolk & Wrentham News 
English Online Media & Information Newswav 
English Online Media & Information NewsBlaze US 
English Online Financial News Hub Asia 
English Online Policy & Public Interest Network Today 
English Online Media & Information Natick Town News 
English Online Media & Information Natchez Democrat 
English Online Business Services MyStarJob 
English Online Media & Information Myhighplains 
English Online Media & Information Murray Journal 
English Online Transportation/Logistics Motoring-Malaysia 
English Online Financial Morningstar Hong Kong 
English Online Financial Morningstar 
English Online Media & Information Millcreek Journal 
English Online Media & Information Midvale Journal 
English Online Media & Information Middlesboro News 
English Online Media & Information Medway & Millis News 
English Online Medical/Healthcare MedicinMan 
English Online Media & Information MB News 
English Online Medical/Healthcare Mazada Pharma Guide 
English Online Medical/Healthcare Mazada Pharma Guide 
English Online Financial MarketWatch 
English Online Media & Information Manhattanweek 
English Online Media & Information Manhattanweek 
English Online Media & Information Manhattanweek 
English Online Financial Malaysia Young Investor 
English Online General Mahalsa US 
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English Online Media & Information Magnolia State Live 
English Online Media & Information MAD Incubator 
English Online Media & Information Luverne Journal 
English Online Media & Information Lowndes Signal 
English Online Media & Information Longview News-Journal [Longview, TX] 
English Online Media & Information Leesville Leader 
English Online Media & Information Leader Publications 
English Online Financial Latin Finance 
English Online Financial Latin Finance 
English Online Financial Latin Finance 
English Online Financial Latin Finance 
English Online Multicultural & Demographic Latin Business Today 
English Online Multicultural & Demographic Latin Business Today 
English Online Media & Information LaGrange Daily News 
English Online Media & Information L'Observateur 
English Online Media & Information KYOU-TV [Ottumwa, IA]                                 
English Online Media & Information KY3-TV [Springfield, TX]                              
English Online Media & Information KXRM [Colorado Springs, CO] 
English Online Media & Information KXMA/KXMB [Bismark, ND] 
English Online Media & Information KXII-TV [Sherman, TX]                                 
English Online Media & Information KXAN-TV NBC-36 [Austin, TX] 
English Online Media & Information KWTX-TV [Waco,TX]                                     
English Online Media & Information KWQC-TV [Davenport, IA]                               
English Online Media & Information KWKT-TV FOX-44 / KYLE-TV MyNetworkTV [Woodway, TX] 
English Online Media & Information KWCH-TV [Wichita, KS]                                 
English Online Media & Information KVVU-TV FOX-5 [Las Vegas, NV] 
English Online Media & Information KVLY-TV [Fargo, ND]                                   
English Online Media & Information KVEO-TV CBS-4 [Harlingen, TX] 
English Online Media & Information KTXL [Sacramento, CA] 
English Online Media & Information KTVX [Salt Lake City, UT] 
English Online Media & Information KTVK-TV IND-3 [Phoenix, AZ] 
English Online Media & Information KTVI-TV FOX-2 [St. Louis, MO] 
English Online Media & Information KTVF/KXDF-TV [Fairbanks, AK] 
English Online Media & Information KTUU-TV [Anchorage, AK]                               
English Online Media & Information KTTC NBC-10 [Rochester, MN] 
English Online Media & Information KTSM [El Paso, TX] 
English Online Media & Information KTRE-TV [Pollok, TX]                                  
English Online Media & Information KTLA [Los Angeles, CA] 
English Online Media & Information KTIV-TV NBC-4 [Sioux City, IA] 
English Online Media & Information KTAL-TV NBC-6 [Shreveport, LA] 
English Online Media & Information KTAB/KRBC [Abilene, TX] 
English Online Media & Information KSWO-TV [Lawton, OK]                                  
English Online Media & Information KSWB [San Diego, CA] 
English Online Media & Information KSNW [Wichita, KS] 
English Online Media & Information KSNT-TV NBC-27 [Topeka, KS] 
English Online Media & Information KSNF/KODE [Joplin, MO] 
English Online Media & Information KSNB-TV [Hastings, NE]                                
English Online Media & Information KSLA-TV [Shreveport, LA]                              
English Online Media & Information KSFY-TV [Sioux Falls, SD]                             
English Online Media & Information KSEE/KGPE [Fresno, CA] 
English Online Media & Information KRQE [Albuquerque, NM] 
English Online Media & Information KRON [San Francisco, CA] 
English Online Media & Information KREX/KFQX/KGJT [Grand Junction, CO] 
English Online Media & Information KPTV-TV FOX-12 [Portland, OR] 
English Online Media & Information KPLC-TV [Lake Charles, LA]                            
English Online Media & Information KOTA-TV [Rapid City, SD]                              
English Online Media & Information KOSA-TV CBS-7 [Odessa, TX]                                 
English Online Media & Information KOLR/KOZL [Springfield, MO] 
English Online Media & Information KOLO-TV [Reno, NV]                                    
English Online Media & Information KOLN-TV [Lincoln, NE]                                 
English Online Media & Information KOLD-TV [Tucson, AZ]                                  
English Online Media & Information KOIN-TV CBS-6 [Portland, OR]  
English Online Media & Information KNWA/KFTA [Fayetteville, AR] 
English Online Media & Information KNOP-TV [North Platte, NE]                            
English Online Media & Information KNOE-TV [Monroe, LA]                                  
English Online Media & Information KNEP-TV NBC-4 [Scottsbluff, NE]                       
English Online Media & Information KMVT-TV News-11 / KSVT-14 FOX [Twin Falls, ID]        
English Online Media & Information KMOV-TV CBS-4 [St. Louis, MO] 
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English Online Media & Information KMID/KPEJ [Odessa, TX] 
English Online Media & Information KLTV-TV [Tyler, TX]                                   
English Online Media & Information KLST/KSAN [San Angelo, TX] 
English Online Media & Information KLRT-TV FOX-16 [Little Rock, AR] 
English Online Media & Information KLFY [Lafayette, LA] 
English Online Media & Information KLAS-TV CBS-8 [Las Vegas, NV] 
English Online Media & Information KKTV-TV CBS-11 [Colorado Springs, CO]                 
English Online Media & Information KKCO-TV NBC-11 [Grand Junction, CO]                   
English Online Media & Information KJCT-TV ABC-8 [Grand Junction, CO]                    
English Online Media & Information KIAH [Houston, TX] 
English Online Media & Information KHON [Honolulu, HI] 
English Online Media & Information KHNL-TV Hawaii News Now [Honolulu, HI]                
English Online Media & Information KHMT/KSVI [Billings, MT] 
English Online Media & Information KGWN-TV CBS-5 [Cheyenne, WY]                           
English Online Media & Information KGNS-TV NBC/ABC/Telemundo-8 [Laredo, TX]              
English Online Media & Information KGET [Bakersfield, CA] 
English Online Media & Information KFYR-TV [Bismarck, ND]   
English Online Media & Information KFVS-TV [Cape Girardeau, MO]                          
English Online Media & Information KFOR [Oklahoma City, OK] 
English Online Media & Information KFDX-TV NBC-3 / KJTL-TV FOX-18 [Wichita Falls, TX] 
English Online Media & Information KFDA-TV [Amarillo, TX]                                
English Online Media & Information KEYC-TV [North Mankato, MN]                           
English Online Media & Information KEVN-TV [Rapid City, SD]              
English Online Media & Information KETK-TV FOX-51 [Tyler, TX] 
English Online Media & Information Kenbridge Victoria Dispatch 
English Online Media & Information KELO [Sioux Falls, SD] 
English Online Media & Information KDVR [Denver, CO] 
English Online Media & Information KDAF-TV CW-33 [Dallas, TX] 
English Online Media & Information KCTV-TV CBS-5 [Kansas City, MO] 
English Online Media & Information KCRG-TV ABC-9 [Cedar Rapids, IA]                      
English Online Media & Information KCBD-TV [Lubbock, TX]                                 
English Online Media & Information KCAU-TV ABC-9 Siouxland Proud [Sioux City, IA] 
English Online Media & Information KBTX-TV News 3 [Bryan, TX]                            
English Online Media & Information KBJR-TV NBC-6 [Duluth, MN] 
English Online Media & Information KARK-TV NBC-4 [Little Rock, AR] 
English Online Media & Information KARD/KTVE [West Monroe, LA] 
English Online Media & Information KAMC/KLBK 
English Online Media & Information KALB-TV [Alexandria, LA]  
English Online Media & Information KAIT-TV [Jonesboro, AR]                               
English Online Media & Information Jessamine Journal 
English Online Tech IT Biz News 
English Online Media & Information Ironton Tribune 
English Online Financial Investment Juan-01 
English Online Medical/Healthcare Intern Daily 
English Online Financial Inside Out 
English Online General Industry News 
English Online Media & Information IANS [Indo-Asian News Service] 
English Online Business Services HR Hub 
English Online Media & Information Hopedale Town News 
English Online Media & Information Holliston Town News 
English Online Media & Information Holladay Journal 
English Online Multicultural & Demographic Hola Arkansas! 
English Online Media & Information Herriman Journal 
English Online Medical/Healthcare HealthEconomics.Com 
English Online Medical/Healthcare Healthcare Today 
English Online Media & Information Hattiesburg.com 
English Online Travel & Leisure Haps Magazine Korea 
English Online Media & Information Greenville Business Magazine 
English Online Multicultural & Demographic Geovanny Vicente Romero 
English Online Media & Information Gates County Index 
English Online Media & Information Franklin Town News 
English Online Financial Forex 100 Academy 
English Online Media & Information Forefront Media News 
English Online Medical/Healthcare FDA Reg Watch 
English Online Retail & Consumer Fab! Luxe 
English Online Medical/Healthcare ExecEdge - Healthcare Edge 
English Online Medical/Healthcare Escaping Pleasure Trap 
English Online Business Services Entrepreneur Insight 
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English Online Media & Information Elizabethton Star 
English Online Multicultural & Demographic El Perico 
English Online Media & Information Draper Journal 
English Online Media & Information Davis Journal 
English Online Media & Information Davie County Enterprise Record 
English Online Media & Information Daily Leader 
English Online Multicultural & Demographic Cuba Journal 
English Online Media & Information Cottonwood Heights Journal 
English Online Media & Information Cordele Dispatch 
English Online Media & Information Connext 
English Online Media & Information Columbia Business Monthly 
English Online Travel & Leisure Coastal Today Magazine 
English Online Media & Information CNYhomepage 
English Online Media & Information Claiborne Progress 
English Online Media & Information City Journals 
English Online Media & Information ChineseWire 
English Online Media & Information Chester County Press 
English Online Travel & Leisure Cheap Fun Things To Do 
English Online Financial CentralCharts 
English Online Financial Castle Cove Investments 
English Online Media & Information Business Diary Philippines 
English Online Media & Information Business Class News 
English Online Business Services Business Chief APAC 
English Online Business Services Business Chief 
English Online General Bravo Filipino 
English Online Business Services Branding in Asia 
English Online Media & Information Bradfordville Bugle 
English Online Media & Information Boreal Community Media 
English Online Media & Information Bluegrass Live 
English Online Financial Between The Money 
English Online Financial Benzinga 
English Online Financial Barchart.com 
English Online Financial Banking Finance 
English Online Financial BambuUP 
English Online Financial BambuUP 
English Online Media & Information Austin Daily Herald 
English Online Media & Information AsiaOne.com 
English Online Financial Asia Insurance Review 
English Online Media & Information Ashland Town News 
English Online Financial ASEAN Briefing 
English Online Media & Information Americus Times-Recorder 
English Online General American Talk 
English Online Media & Information American Press 
English Online Business Services Amcham Vietnam 
English Online Media & Information Alexander City Outlook 
English Online Media & Information Albert Lea Tribune [Albert Lea, MN] 
English Online Media & Information Alabama Now 
English Online Medical/Healthcare About Pain 
English Online Medical/Healthcare About Pain 
English Online Medical/Healthcare About Pain 
English Online Financial 88iv 
Spanish Online Multicultural & Demographic Zeta 92.3 FM 
Spanish Online Multicultural & Demographic WZZS-FM 106.9 La Número Uno / WTMY-AM 1280 La Número Uno 
Spanish Online Multicultural & Demographic WZSP-FM 105.3 La Zeta [Nocatee, FL] 
Spanish Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
Spanish Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
Spanish Online Multicultural & Demographic Univision Canada 
Spanish Online Multicultural & Demographic Transporte, Logística & Comercio Internacional 
Spanish Online Multicultural & Demographic SuperLatina TV 
Spanish Online Multicultural & Demographic Show Continental 
Spanish Online Multicultural & Demographic Revista MUJERES Internacional 
Spanish Online General Quiza Me 
Spanish Online Multicultural & Demographic Prensa Mexicana 
Spanish Online Media & Information PR Newswire 
Spanish Online Multicultural & Demographic Play 96.5 FM 
Spanish Online Multicultural & Demographic Nancy Clara 
Spanish Online Media & Information Mundiario 
Spanish Online Media & Information Mundiario 
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Spanish Online Multicultural & Demographic Mi Ciudad Tampa Bay 
Spanish Online Multicultural & Demographic Mercadotecnia y Medios 
Spanish Online Multicultural & Demographic Mega TV 
Spanish Online Multicultural & Demographic Mega 96.3 FM 
Spanish Online Multicultural & Demographic Latin Business Hoy 
Spanish Online Multicultural & Demographic La Zeta 93.7 FM 
Spanish Online Multicultural & Demographic La Voz Hispanic News [Pasco, WA]  
Spanish Online Multicultural & Demographic La Raza 97.9 FM 
Spanish Online Multicultural & Demographic La Raza 93.3 FM 
Spanish Online Multicultural & Demographic La Prensa Hispana 
Spanish Online Multicultural & Demographic La Nueva 94 FM 
Spanish Online Multicultural & Demographic La Mega 97.9 FM 
Spanish Online Multicultural & Demographic La Mega 106.9 FM 
Spanish Online Multicultural & Demographic La Ley 107.9 FM 
Spanish Online Multicultural & Demographic La Familia de Broward 
Spanish Online Multicultural & Demographic Ismael Cala Foundation 
Spanish Online Multicultural & Demographic Ismael Cala 
Spanish Online Multicultural & Demographic Hoy en Delaware 
Spanish Online Multicultural & Demographic HolaDoctor 
Spanish Online Multicultural & Demographic Geovanny Vicente Romero 
Spanish Online Multicultural & Demographic EstilosBlog 
Spanish Online Multicultural & Demographic Energía, Industria, Comercio y Minería 
Spanish Online Multicultural & Demographic El Zol 106.7 FM 
Spanish Online Multicultural & Demographic El Perico 
Spanish Online Multicultural & Demographic El Colombiano 
Spanish Online Multicultural & Demographic Diario Horizonte - CT 
Spanish Online Multicultural & Demographic Conexion Florida 
Spanish Online Multicultural & Demographic Conexión Hispana 
Spanish Online Multicultural & Demographic ChicaNOL 
Spanish Online Multicultural & Demographic Cala Academy 
Spanish Online Multicultural & Demographic Buenos Dias Nebraska 
Spanish Online Multicultural & Demographic BocaLista 
Spanish Online Multicultural & Demographic areaNewYork 
Spanish Online Multicultural & Demographic areaConnecticut 
Spanish Online Multicultural & Demographic App Escala Meditando 
Spanish Online Multicultural & Demographic Amor 93.1 FM 
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WHAT IS A CLAIM? 

A "claim" means a right to seek payment or other compensation. If you, a child in your care, or 

another loved one were harmed by Endo or a related company, including Paladin Labs or AMS, or 

their products, including opioids or transvaginal mesh, you may have a claim against one or more of 

these entities. To make a claim, you will need to submit a proof of claim in the bankruptcy case. You 

may file a claim on behalf of yourself, a child in your care (including a child exposed to opioids in the 

womb), or a deceased or disabled relative. Examples of claims that may be filed in the Endo 

bankruptcy include but are not limited to: 

• Opioid Claims: Claims for death, addiction or dependence, lost wages, loss of consortium, or

neonatal abstinence syndrome (sometimes referred to as "NAS"), among others.

• Transvaginal mesh claims: Claims for pelvic pain, infection, bleeding, among others.

WHAT DO YOU NEED TO KNOW ABOUT THE BAR DATE AND PROOF OF CLAIM PROCESS? 

The deadline to submit your proof of  claim is called a bar date. The bar date, or the deadline to 

submit your proof of claim, is July 7, 2023, at 5:00 p.m. (prevailing Eastern Time). If you do not 

submit a proof of claim by the deadline, you will lose any rights you may have had to seek payment 

or compensation. You must file a proof of claim form so that it is actually received by the bar date. A 

proof of claim form can be filed by you, a legal guardian, survivors, or relatives of people who have 

died or are disabled. You do not need an attorney to file a proof of claim for you. 

For a more complete list of relevant companies and products manufactured and/or sold by Endo, 

Paladin Labs, AMS, and their related companies, and for more complete details about the bar date 

and instructions on how to file a confidential personal injury claim, visit EndoClaims.com or call 

877.542.1878 (Toll-Free) or 929.284.1688 (International). 

WHAT DO YOU NEED TO KNOW ABOUT THE SALE? 

Endo intends to sell substantially all of its assets in an auction and sale process in the bankruptcy 

case and subject to approval by the bankruptcy court. Endo is seeking relief that the sale will be 

free and clear of all claims, liens, and encumbrances. 
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Press Release Pick up 

Language Media Type Industry Outlet Name
English Online Media & Information Yahoo! Finance Canada 
English Online Media & Information Yahoo! Finance 
English Online Media & Information Yahoo! Finance 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online Media & Information WFMZ-TV IND-69 [Allentown, PA] 
English Online General User Walls 
English Online General User Walls 
English Online Travel & Leisure Rivers of Living Water Mission - Home Page 
English Online Media & Information PR Newswire 
English Online Media & Information PR Newswire 
English Online Media & Information One News Page Global Edition 
English Online Media & Information One Caribbean Television 
English Online Media & Information Newswire.ca 
English Online Media & Information Masthead 
English Online Media & Information IANS [Indo-Asian News Service] 
English Online General Fav of Canada 
English Online General Daily Guardian - Canada 
English Online Financial CEO.CA 
English Online General Canadian Trends 
English Online General Canadian Reviews 
English Online Policy & Public Interest Canadian Journalism Forum on Violence and Trauma 
English Online Media & Information Canadian Business Journal 
English Online Financial Benzinga 
English Online Media & Information AsiaOne.com 
English Online Medical/Healthcare About Pain 
French Online General Tolerance.ca 
French Online Media & Information Newswire.ca 
French Online Media & Information L'annonceur.ca 

Page 1 of 1
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THIS IS EXHIBIT “R” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

 
 

________________________________________ 
Commissioner for Taking Affidavits 

  



 

 

UNITED STATES BANKRUPTCY COURT   

SOUTHERN DISTRICT OF NEW YORK   

   

   

In re  Chapter 11 

   

ENDO INTERNATIONAL plc, et al.,  Case No. 22-22549 (JLG) 

   

  Debtors.1  (Jointly Administered) 

 

   

 

DECLARATION OF TAREK ELAGUIZY IN SUPPORT 

OF ENTRY OF THE ORDER (A) APPROVING THE PURCHASE AND SALE 

AGREEMENT, (B) AUTHORIZING THE SALE OF ASSETS,  

(C) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF  

CONTRACTS AND LEASES, AND (D) GRANTING RELATED RELIEF 

 

I, Tarek elAguizy, pursuant to 28 U.S.C. § 1746, declare that the following is true 

to the best of my knowledge, information and belief: 

1. I am a Partner in the Strategic Advisory Group at PJT Partners LP (“PJT”), an 

investment banking firm listed on the New York Stock Exchange with its principal offices located 

at 280 Park Avenue, New York, New York 10017. PJT has been retained as investment banker to 

the debtors and debtors-in-possession in the above-captioned cases (collectively, the “Debtors” 

and together with their non-Debtor affiliates, the “Company” or “Endo”) pursuant to the Order 

Authorizing the Retention and Employment of PJT Partners LP as Investment Banker for the 

Debtors and Debtors in Possession Nunc Pro Tunc to the Petition Date [Docket No. 503]. 

 
1  The last four digits of Debtor Endo International plc’s tax identification number are 3755. Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 

their federal tax identification numbers is not provided herein. A complete list of such information may be 

obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo. 

The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 

Malvern, PA 19355. 
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2. I submit this declaration (this “Declaration”) in support of the Debtors’ request for 

entry of the Order (a) Approving the Purchase and Sale Agreement, (b) Authorizing the Sale of 

Assets, (c) Authorizing the Assumption and Assignment of  Contracts and Leases, and (d) Granting 

Related Relief  (the “Sale Order”).2  

3. Unless otherwise indicated herein, all of the statements set forth in this Declaration 

are based upon (i) my personal knowledge, (ii) my discussions with the Debtors’ senior 

management, other members of the PJT team, other professional advisors to the Debtors or other 

interested parties, (iii) information learned from my review of relevant documents, and/or (iv) my 

opinion based upon my professional experience and knowledge. If called upon, I would and could 

testify competently to the statements set forth herein. 

I. EXPERTISE AND QUALIFICATIONS 

4. PJT is a leading global financial advisory firm with more than 900 employees in 

eleven offices in the U.S., Europe, and Asia. The firm offers integrated advisory services for 

mergers and acquisitions, restructuring and special situations, capital raising, shareholder 

engagement, and fund placement. The firm has extensive experience providing financial advisory 

and investment banking services to financially distressed companies. 

5. Over the course of my career, I have worked on a broad range of strategic 

transactions, including divestitures, mergers, acquisitions, cross-border transactions, carve-outs, 

take-privates, leveraged buyouts, joint ventures, unsolicited bid defense, activism defense, capital 

raising and restructuring transactions. During that time, I have developed expertise advising clients 

across a range of industries, with a particular focus over the past decade on the healthcare sector. 

 
2  The Debtors previously filed the Motion For An Order (I) Establishing Bidding, Noticing, And Assumption And 

Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving The Sale Of Substantially All 

Of The Debtors’ Assets And (IV) Granting Related Relief  [D.I. 728] (the “Motion”) seeking, among other relief, 

entry of the Sale Order. 
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In particular, I have been involved in numerous transactions relevant to PJT’s representation of the 

Debtors in these chapter 11 cases, including, among others: 

• Endo International plc’s acquisition of BioSpecifics Technologies Corp., 

• the sale of Omega Pharma Invest NV to Perrigo Company plc, 

• the sale of Novartis AG and BWK GmbH’s stake in LTS Lohmann Therapie-

Systeme AG to dievini Hopp Biotech Holding GmbH, 

• the sale of Vivacta Ltd. to Novartis AG, 

• the spin-off and combination of Mylan NV and Pfizer Inc.’s Upjohn business to 

form Viatris Inc., 

• GSK plc’s acquisition of TESARO Inc., 

• Novartis AG’s acquisitions of Endocyte Inc., and Advanced Accelerator 

Applications SA, 

• Akorn Inc.’s chapter 11 restructuring and sale to its lenders, and 

• the licensing of selected assets by Surface Oncology Inc. to GSK plc. 

6. Prior to joining PJT in 2016, (a) from 2010 to 2016, I was employed in the Mergers 

& Acquisitions group at Morgan Stanley, (b) from 2006 to 2009, I was employed in the Investment 

Banking Division at Goldman Sachs International, and (c) from 1999 to 2002 and again from 2004 

to 2006, I was employed in the Mergers & Acquisitions group at JPMorgan. I hold dual Bachelor 

of Science degrees in Mechanical Engineering and Economics, as well as a Master of Science 

degree in Engineering, in each case from the Massachusetts Institute of Technology. 
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II. THE COURT-APPROVED SALE PROCESS WAS DESIGNED TO SECURE THE 

HIGHEST OR OTHERWISE BEST BID 

7. The Debtors conducted a well-considered and robust process, pursuant to the Court-

approved Bidding Procedures Order and Bidding Procedures,3 which included (a) broad outreach 

to support an inclusive process and increase competitive tension; and (b) flexibility to enable 

Potential Bidders to submit bids for (i) all or substantially all of the Debtors’ Assets, (ii) one or 

more of the Debtors’ Business Segments (including or excluding selected product groups), or 

(iii) selected product groups.  While single bids for all or substantially all of the Debtors’ Assets 

(“Prospective WholeCo Bids”) were to be evaluated carefully, we also anticipated that individual 

Prospective Bidders may desire to submit bids for certain subcomponents of the Debtors’ Assets 

(“Prospective Parts Bids”). Accordingly, the Debtors and their advisors structured the Bidding 

Procedures to seek both Prospective WholeCo Bids as well as Prospective Parts Bids, which, when 

aggregated, could represent the highest or otherwise best bid.  Bids were evaluated based upon 

several considerations as set out in the Motion and the Bidding Procedures.  

8. The sale process, as set forth in the Bidding Procedures, facilitated broad and 

inclusive outreach to both strategic buyers and financial sponsors with potential interest in the 

Debtors’ Assets in order to contact the broadest possible set of potential Prospective Bidders that 

may submit attractive bids for the Debtors’ Assets. The universe of potential Prospective Bidders 

was informed by (a) PJT’s experience in the pharmaceutical industry and familiarity with parties’ 

areas of potential interest, (b) our prior experience with related processes, as well as PJT’s recent 

experience with marketing the Debtors’ Assets during the September 2021 sale process, and 

 
3  See the Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving 

Certain Transaction Steps, and (III) Granting Related Relief [Docket No. 1765] (the “Bidding Procedures 

Order”), approving, among other things, certain bidding procedures attached thereto as Exhibit 1 (the “Bidding 

Procedures”).  Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in 

the Motion, the Bidding Procedures Order and/or the Bidding Procedures, as applicable. 
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(c) various creditor groups’ feedback, in which PJT asked for and included additional parties to 

contact after consultation with the Consultation Parties. Given the public nature of the sale process, 

PJT also engaged with incremental parties that independently contacted the Debtors and/or their 

advisors expressing potential interest in participating in the sale process. 

9. The process was, in part, informed by the Debtors’ comprehensive pre-petition 

marking process, through which PJT developed an even greater understanding of both the 

strategic- and sponsor-based interest in respect of the Debtors’ Assets.  

10. The Debtors believe, and I agree, that the overall sale timeline was reasonable and 

provided the Prospective Bidders with sufficient time and information to submit a bid for the 

Debtors’ Assets, particularly given that, as noted above, the Debtors’ Assets were marketed 

extensively as part of a pre-petition sale process in September 2021.  As a result of such pre-

petition marketing process, numerous parties were already familiar with the Debtors’ Assets for 

purposes of participating in and/or formulating their bids in connection with the post-petition sale 

process. Indeed, as of the date of entry of the Bidding Procedures Order, PJT had already received 

multiple inbound inquiries about the Debtors’ Assets. 

11. During the first phase of the multi-phase sale process, which began following the 

entry of the Bidding Procedures Order on April 3, 2023, the Debtors and their advisors contacted 

both strategic and financial buyers regarding a potential acquisition of the Debtors’ Assets (either 

through Prospective WholeCo Bids or Prospective Parts Bids), and executed non-disclosure 

agreements (each an “NDA” and collectively, the “NDAs”) with interested parties. Prospective 

Bidders who executed NDAs were provided with a confidential information memorandum (the 

“CIM”) describing the Debtors’ operations and providing details on the segments and products of 

the Debtors and corresponding financial forecasts. Prospective Bidders were also granted access 
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to the Data Room containing selected supporting information. The first phase of the sale process 

was intended to facilitate Prospective Bidders’ preliminary evaluation of the Debtors’ Assets and 

spanned approximately two months, at the end of which Prospective Bidders were invited to 

submit an indication of interest (an “IOI”) in accordance with the Bidding Procedures. 

III. THE PROCESS RESULTED IN SIGNIFICANT INTEREST, WITH A LARGE 

NUMBER OF PARTIES SEEKING TO PARTICIPATE 

12. Following the entry of the Bidding Procedures Order and the approval of the 

Bidding Procedures, PJT initiated formal outreach to a large number of potential acquirers 

spanning a broad range of participant types in order to maximize the potential interest and 

competitive tension of the sale process. While the majority of parties had been previously selected 

for proactive outreach, in several instances additional parties also contacted the Debtors, Skadden 

and/or PJT. PJT communicated with such incremental parties in order to also include them in the 

process as potential bidders. Overall, PJT communicated with a total of 152 potentially interested 

parties, including 77 financial sponsors and 75 strategic buyers. These communications included 

a combination of emails, calls, and video calls, and frequently required multiple interactions with 

each party.  

13. PJT engaged in active and intensive communications with parties to maximize the 

potential interest of each individual participant. PJT reviewed various aspects of the Bidding 

Procedures as well as provided preliminary information about the Debtors’ Assets, including, 

typically, a review of the nature of the process, the ability to submit bids for the whole or specific 

Assets, and the timeline for submission of an IOI. Parties were also provided instructions on how 

to submit the items required as part of the Preliminary Bid Documents as described in the Bidding 

Procedures, including being supplied with the form NDA. 
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14. Of the parties contacted, 40 parties (13 financial sponsors and 27 strategic buyers) 

executed an NDA and submitted the other items required as part of the Preliminary Bid 

Documents. Following submission and approval of the Preliminary Bid Document packets, parties 

were granted access to the Data Room that contained the Phase A evaluation materials.  

15. The Phase A evaluation materials included a CIM, which provided a 

comprehensive overview of the Debtors’ Assets.  The CIM included detailed information spanning 

key products, commercial capabilities and trends, clinical pipeline, manufacturing footprint and 

capabilities, intellectual property, personnel breakdown, financial forecasts including a perspective 

on standalone costs, and other key topics.  The CIM was supplemented by other information within 

the virtual data room, including detailed financials relating to specific Assets.  Consistent with the 

Bidding Procedures, parties were permitted to submit questions about the Debtors’ Assets which 

could be answered by the Debtors. 

16. Of the parties that executed NDAs and expressed an interest in the Debtors’ Assets, 

several expended significant time and resources to review the information and support their 

evaluation.  As part of this review, several parties retained commercial, financial and/or legal 

advisors.  PJT and Skadden responded to several requests for discussion with such advisors to 

support potential bidders’ review. 

IV. NONE OF THE INDICATIONS OF INTEREST WERE LIKELY TO LEAD TO A 

TOPPING BID 

17. Of the 40 parties that executed an NDA and submitted Preliminary Bid Documents, 

19 submitted IOIs (3 from financial sponsors and 16 from strategic buyers).  Pursuant to the 

Bidding Procedures Order and the Bidding Procedures, all IOIs that were submitted by the 

Indication of Interest Deadline were nonbinding and conditional. All 19 IOIs represented Parts 

Bids for various elements of the Debtors’ Assets (i.e., bids for business segments or for product 
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groupings smaller than the segments) and, viewed collectively, covered all of the Debtors’ Assets 

except for the Legacy Opioid Assets (which comprise less than 5% of the revenues of the Debtors).  

The Stalking Horse Credit Bid was more than $1 billion higher than any single Parts Bid or the 

implied cumulative gross WholeCo value of the aggregated Parts Bids.  

18. Endo’s management and Board carefully reviewed the IOIs received, and 

considered the input of the Debtors’ advisors and perspectives of Consultation Parties.  The Board 

convened across several days following the Indication of Interest Deadline on June 13, 2023, and 

based on the above and detailed consideration of the bids and overall facts and circumstances as 

of the date of the Board discussions, the Debtors’ Board, in consultation with the Consultation 

Parties and the Multi-State Endo Executive Committee, determined that, viewed collectively, the 

IOIs received were not reasonably likely to result in the submission of a Qualified Bid higher than 

the Stalking Horse Bid (a “Topping Bid”).  Based on this determination, and in consultation with 

the Consultation Parties, the Board determined in its business judgment that it would proceed to 

the Accelerated Sale Hearing.4 

19. I have read the declarations of Mark G. Barberio, Ray Dombrowski, and Mark 

Bradley submitted in support of the Sale.  I note that the Bradley Declaration describes certain 

setbacks and challenges the Company experienced between the occurrence of the pre-petition and 

post-petition sale processes.  Such circumstances likely contributed to the fact that the IOIs 

submitted in the post-petition sale process, when combined with other Parts Bids, were 

significantly lower than those received in connection with the pre-petition sale process.  

  

 
4  See Notice of (I) Debtors’ Termination of the Sale and Marketing Process, (II) Naming the Stalking Horse Bidder 

as the Successful Bidder, and (III) Scheduling of the Accelerated Sale Hearing [D.I. 2240].  
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V. CONCLUSION 

20. I believe that the post-petition sale process discussed herein was fair and 

reasonable, and was designed to, and did, maximize value for all of the Debtors’ stakeholders.   

Based on my participation in and observation of the sale process, I believe such process was 

conducted in good faith, without collusion, and pursuant to the Court-approved Bidding 

Procedures Order and Bidding Procedures.  For the reasons set forth herein, I believe that approval 

and consummation of the proposed Sale to the Stalking Horse Bidder is in the best interests of the 

Debtors and their estates, and that the Debtors’ request for entry of the proposed Sale Order reflects 

a sound exercise of the Debtors’ business judgment.  

[Remainder of Page Intentionally Left Blank] 
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I declare under penalty of perjury that the foregoing is true and correct, to the best 

of my information, knowledge and belief. 

Dated: July 26, 2023  

New York, New York 

 

 

 

By: 

 

 

 

/s/ Tarek elAguizy    

Name: Tarek elAguizy 
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THIS IS EXHIBIT “S” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

 
 

________________________________________ 
Commissioner for Taking Affidavits 

  



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Paul D. Leake 
Lisa Laukitis 
Shana A. Elberg 
Evan A. Hill 
One Manhattan West 
New York, New York 10001 
Telephone: (212) 735-3000 
Fax: (212) 735-2000 

Counsel to Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11 

ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 

Debtors.1 (Jointly Administered)  

Related Docket Nos. 728 & 2418 

NOTICE OF FILING OF VOLUNTARY  
CANADIAN GOVERNMENTS RESOLUTION TERM SHEET  

PLEASE TAKE NOTICE that on November 23, 2022, the Debtors filed the Debtors’ 
Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment 
Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially 
All of the Debtors’ Assets and (IV) Granting Related Relief [Docket No. 728]. 

PLEASE TAKE FURTHER NOTICE that, on January 27, 2023, the Court entered an 
order [Docket No. 1257] (the “Mediation Order”),2 referring certain matters to mediation 
(“Mediation”).  

1  The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein.  A complete list of such information may be obtained 
on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location 
of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Dr, Malvern PA 19355.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Mediation Order or the proposed order attached as Exhibit A to the Notice of Filing of Revised Proposed Order 
(A) Approving the Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the 

(cont'd)
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PLEASE TAKE FURTHER NOTICE that, on May 16, 2023, the Court entered an order 
[Docket No. 1912] modifying the mediation procedures to permit additional parties in interest 
other than the Mediation Parties (the “Limited Basis Parties”) to participate voluntarily in the 
Mediation with respect to specific issues in response to a request from a Mediation Party (with the 
consent of the Mediator) or the Mediator or by further order of the Court.  

PLEASE TAKE FURTHER NOTICE that, on July 14, 2023, the Canadian Governments 
(as defined in the Canadian Governments’ Objection, defined below) filed the Objection of His 
Majesty The King in Right of The Province Of British Columbia and Other Canadian Governments 
to the Debtors Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and 
Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of 
Substantially All of the Debtors Assets and (IV) Granting Related Relief and Approval of the Sale 
of Substantially All of the Assets of the Debtors to the Stalking Horse Bidder as Set Forth Therein
[Dkt. No. 2418] (the “Canadian Governments’ Objection”). 

PLEASE TAKE FURTHER NOTICE that, following the filing of the Canadian 
Governments’ Objection, the Canadian Governments voluntarily elected to participate in the 
Mediation.  

PLEASE TAKE FURTHER NOTICE that, following Mediation, the Buyer and the 
Canadian Governments reached a resolution of certain claims, disputes, and other matters related 
to the Canadian Governments’ Objection, which resolution is memorialized in a term sheet (the 
“Voluntary Canadian Governments Resolution Term Sheet”), a copy of which is attached hereto 
as Exhibit A.  

Assumption and Assignment of Contracts and Leases, and (D) Granting Related Relief; and Revised Stalking 
Horse Agreement [Docket No. 2577] (as may be supplemented , revised, and/or amended), as applicable.  

Dated: September 29, 2023 
New York, New York /s/ Paul D. Leake 

SKADDEN, ARPS, SLATE, MEAGHER & 
FLOM LLP 
Paul D. Leake 
Lisa Laukitis 
Shana A. Elberg 
Evan A. Hill 
One Manhattan West 
New York, New York 10001  
Telephone: (212) 735-3000 
Fax: (212) 735-2000 

Counsel to Debtors and Debtors in Possession
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Voluntary Canadian Governments Resolution Term Sheet

This term sheet (the “Voluntary Canadian Governments Resolution Term Sheet”) dated 
August 22, 2023, by and among the Consenting First Lien Creditors and the Canadian Governments1 (each, 
a “Party” and, together, the “Parties”) describes the resolution (the “Voluntary Canadian Governments 
Resolution”) between the Parties with respect to the Canadian Governments Objection2 and the 
Restructuring3 contemplated by the Amended and Restated RSA.  

This Voluntary Canadian Governments Resolution Term Sheet incorporates the rules of 
construction set forth in section 102 of the Bankruptcy Code.  It does not include a description of all of the 
terms, conditions, and other provisions that are to be contained in the definitive documents implementing 
the Voluntary Canadian Governments Resolution, which remain subject to negotiation in accordance with 
the terms herein and the RSA, as applicable.

GENERAL TERMS

Overview On the Closing Date, unless the Buyer elects to immediately 
exercise the Prepayment Right (defined below), the Buyer will 
establish a voluntary trust (the “Voluntary Canadian Governments 
Trust”) for the benefit of the Canadian Governments that elect to 
become beneficiaries thereof, subject to the terms and conditions 
herein and set forth in any Voluntary Canadian Governments Trust 
Documents (defined below).
The Buyer agrees to pay the Voluntary Canadian Governments 
Trust an aggregate of $7,250,000 (U.S. dollars) in 11 equal 
installments of $659,090.91 (U.S. dollars) over 10 years 
(collectively, the “Voluntary Canadian Governments Trust 

1 “Canadian Governments” means, collectively, His Majesty the King in Right of the Province of British 
Columbia, His Majesty in Right of Alberta, the Government of Saskatchewan, His Majesty the King in Right of 
the Province of Manitoba, His Majesty the King in Right of the Province of Ontario, the Attorney General of 
Quebec, His Majesty the King in Right of the Province of New Brunswick, His Majesty the King in Right of the 
Province of Nova Scotia, His Majesty in Right of Newfoundland & Labrador, the Government of Prince Edward 
Island, the Government of Nunavut, the Government of the Northwest Territories, and the Government of Yukon.  
Each of the foregoing is a Canadian Government.  

2 “Canadian Governments Objection” means the Objection of His Majesty the King in Right of the Province of 
British Columbia and Other Canadian Governments to the Debtors’ Motion for an Order (I) Establishing 
Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 
(III) Approving the Sale of Substantially all of the Debtors’ Assets and (IV) Granting Related Relief and Approval 
of the Sale of Substantially All of the Assets of the Debtors to the Stalking Horse Bidder as Set Forth Therein 
[Docket No. 2418].  

3 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Amended 
and Restated Restructuring Support Agreement, dated as of March 24, 2023 [Docket No. 1502] (as may be further 
amended, amended and restated, or otherwise modified from time to time, the “Amended and Restated RSA”), 
the proposed order attached as Exhibit A to the Notice of Filing of Revised Proposed Order (A) Approving the 
Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the Assumption and 
Assignment of Contracts and Leases, and (D) Granting Related Relief [Docket No. 2413] (as may be 
supplemented, revised, and/or amended, the “Proposed Sale Order”), or the Amended Final Order (I) Authorizing 
Debtors to Use Cash Collateral; (II) Granting Adequate Protection to Prepetition Secured Parties; 
(III) Modifying Automatic Stay; and (IV) Granting Related Relief [Docket No. 535] (the “Cash Collateral 
Order”), as applicable.
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Consideration”), with the first such payment to be made on the 
Closing Date (or as soon as practicable thereafter), the second such 
payment to be made on the one year anniversary of the Closing Date 
and each subsequent payment on each subsequent anniversary of 
the Closing Date, subject to the Buyer’s Prepayment Right (defined 
below), provided that, as a condition to the Buyer’s establishment 
of the Voluntary Canadian Governments Trust and funding of the 
Voluntary Canadian Governments Trust Consideration, each 
Canadian Government that elects to become a beneficiary of the 
Voluntary Canadian Governments Trust shall release all of its 
Opioid Claims (as defined in the Canadian Government Release 
(defined below)) against the Debtors, the Buyer, and the other 
Released Parties (as defined in the Canadian Governments Release) 
and shall be consensually enjoined from asserting any such Opioid 
Claims against the Debtors, the Buyer, and the other Released 
Parties, which releases and covenants shall, in each case, be 
documented by each such Canadian Government signing a release 
substantially on the terms set forth in Annex 1 hereto 
(the “Canadian Governments Release”).  
So long as the Buyer has not defaulted (and is not in default) under 
the terms and provisions of this Voluntary Canadian Governments 
Resolution Term Sheet and the Voluntary Canadian Governments 
Trust Documents, including, without limitation, the requirement to 
make any payment hereunder, the Buyer may elect to prepay in full 
or in part the then-outstanding amount of the Voluntary Canadian 
Governments Trust Consideration at a discount rate of twelve and 
three quarter (12.75%) percent (such right, the “Prepayment 
Right”).  Attached as Annex 2 is a schedule which sets forth the 
prepayment amount as of the end of each of the months after the 
Closing Date.  To the extent that a prepayment occurs on a day other 
than on the last day of the month, the prepayment cost shall be 
calculated as of such day.  
The Canadian Governments have been and intend to continue to 
make efforts to ameliorate the public health crisis caused by 
Opioids. The Voluntary Canadian Governments Trust 
Consideration represents funds that are expected to be used for 
government programs and services aimed at assisting those 
Canadians who suffer from Opioid misuse or addiction disorder and 
any costs and expenses arising from or related to such programs and 
services, to the extent permitted by applicable law. 
The Canadian Governments’ rights and remedies with respect to 
any default by the Buyer under the terms of this Voluntary Canadian 
Governments Resolution Term Sheet or the Voluntary Canadian 
Governments Trust Documents shall be any customary rights of 
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enforcement for breach of contract and such other applicable rights 
and remedies available at law or in equity.

Support The Canadian Governments agree to (i) confirm on the record at the 
hearing to approve the Sale that they do not oppose the Sale and that 
the Canadian Governments Objection is fully resolved, (ii) entry of 
the Proposed Sale Order as modified consistent with the terms of 
this Voluntary Canadian Governments Resolution Term Sheet, (iii) 
entry of an order, consistent with the terms of this Voluntary 
Canadian Governments Resolution Term Sheet, giving recognition 
and effect to the Sale Order in the Debtors’ ongoing Canadian 
recognition proceedings under the Companies’ Creditors 
Arrangement Act, including by confirming on the record at the 
recognition hearing in the Canadian recognition proceedings that 
they do not oppose the Sale, and (iv) this Voluntary Canadian 
Governments Resolution Term Sheet.  Upon the filing of this 
Voluntary Canadian Governments Resolution Term Sheet on the 
docket of the Chapter 11 Cases, the language set forth in Annex 3 
shall be added to the Proposed Sale Order and the Canadian 
Governments agree to withdraw the Canadian Governments 
Objection.  
If any Canadian Government does not sign the Canadian 
Governments Release on or before the Closing Date, the Voluntary 
Canadian Governments Trust Consideration shall immediately and 
irrevocably be reduced in an amount proportionate to such 
Canadian Government’s allocable portion of the Voluntary 
Canadian Governments Trust Consideration, as determined by the 
amounts claimed in the respective proofs of claim filed by the 
Canadian Governments in these Chapter 11 Cases on May 31, 2023.  

Voluntary Canadian 
Governments Trust 
Documents

The documents governing the Voluntary Canadian Governments 
Trust shall consist of documents governing: (i) the Voluntary 
Canadian Governments Trust; (ii) any sub-trusts or vehicles that 
comprise the Voluntary Canadian Governments Trust; (iii) the flow 
of consideration from the Buyer or its present or future subsidiaries 
to the Voluntary Canadian Governments Trust or any sub-trusts or 
vehicles that comprise the Voluntary Canadian Governments Trust; 
(iv) submission, resolution, and distribution procedures in respect 
of all Opioid Claims held by the Canadian Governments; (v) the 
discontinuance or withdrawal of any active lawsuits in relation to 
any Opioid Claims and the filing of any proceedings required to that 
effect; and (vi) the flow of distributions, payments or flow of funds 
made from the Voluntary Canadian Governments Trust or any such 
sub-trusts or vehicles after the Closing Date (such documents, 
the “Voluntary Canadian Governments Trust Documents”), 
which documents shall be in form and substance acceptable to the 
Buyer, as determined by the Required Consenting Global First Lien 
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Creditors, and the Canadian Governments, and consistent with the 
terms and conditions of this Voluntary Canadian Governments 
Resolution Term Sheet.
The sole recourse of any Canadian Government that elects to 
participate as a beneficiary of the Voluntary Canadian Governments 
Trust in respect of any Opioid Claim shall be to the Voluntary 
Canadian Governments Trust, and each such Canadian Government 
shall have no right whatsoever at any time to assert any Opioid 
Claim against any Released Party.  For the avoidance of doubt, the 
Buyer shall have no liability whatsoever with respect to any Opioid 
Claim.

Voluntary Canadian 
Governments Trust 
Expenses

All expenses for the administration of the Voluntary Canadian 
Governments Trust, related trustees and trustee professionals, and 
the reimbursement of any reasonable and documented attorneys’ 
fees and costs for any Canadian Government (or a group thereof) 
(collectively, the “Voluntary Canadian Governments Trust 
Expenses”) shall, in accordance with the Voluntary Canadian 
Governments Trust Documents, be paid solely from the Voluntary 
Canadian Governments Trust Consideration, and shall not be an 
obligation of the Buyer or the Debtors. 

Tax Matters The Voluntary Canadian Governments Trust shall be implemented 
with the objective of maximizing tax efficiency to the Buyer to the 
extent practicable, including with respect to the availability, 
location and timing of tax deductions.
The Voluntary Canadian Governments Trust may be treated as a 
qualified settlement fund for tax purposes and the Parties may agree 
to treat it as such to the extent permitted by applicable law.
Payments to the Voluntary Canadian Governments Trust may 
constitute “restitution” within the meaning of Section 162(f) of the 
Internal Revenue Code, and the Parties agree to treat them as such 
for U.S. federal income tax purposes to the extent allowed by 
applicable law.

Independence of the 
Voluntary Canadian 
Governments 
Resolution

The terms of the Voluntary Canadian Governments Trust as set 
forth herein are and will be independent of and not conditioned 
upon any other resolutions reached in these Chapter 11 Cases.  
Nothing in this Voluntary Canadian Governments Trust Term Sheet 
limits the ability of the Buyer or the Required Consenting Global 
First Lien Creditors to reach agreements and/or resolutions with 
other parties in interest (including with respect to opioid-related 
claims) that do not impair or otherwise change the terms set forth 
herein. 
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CANADIAN GOVERNMENTS RELEASE

Capitalized terms not otherwise defined in this release (the “Canadian Governments 
Release”) shall have the meanings ascribed to such terms in the Voluntary Canadian Governments 
Trust Term Sheet, dated August 22, 2023.

As of the Closing Date, for good and valuable consideration, the adequacy of which is 
hereby confirmed, the Released Parties (defined below) shall be conclusively, absolutely, 
unconditionally, irrevocably, fully, finally, forever and permanently released by each Canadian 
Government (collectively, the “Releasing Parties”), subject to the limitations set forth herein, and 
notwithstanding section 1542 of the California Civil Code or any law of any jurisdiction that is 
similar, comparable, or equivalent thereto (which shall conclusively be deemed waived) from the 
following (collectively, the “Released Claims”): 

(x) any and all Opioid Claims (defined below); and

(y) other Claims and Causes of Action (each defined below) whether existing or hereinafter 
arising, in each case, solely based on or relating to, or in any manner arising from, in whole or in 
part, the following (items (1)-(7)): 

1. the use of Cash Collateral (defined below), 

2. any Avoidance Actions (defined below), 

3. the negotiation, formulation, preparation, dissemination, filing, or implementation 
of, prior to the Closing Date, the Voluntary Canadian Governments Trust 
Resolution, the Voluntary Canadian Governments Trust, the Voluntary Canadian 
Governments Trust Documents, the Amended and Restated RSA (including the 
exhibits and joinders thereto and any amendments to the Amended and Restated 
RSA or any exhibits or joinders thereto) and related transactions, the Sale 
Transaction, or the Amended PSA, or any contract, instrument, release, or other 
agreement or document created or entered into prior to the Closing Date in 
connection with the creation of the Voluntary Canadian Governments Trust or the 
Amended and Restated RSA (including the exhibits and joinders thereto and any 
amendments to the Amended and Restated RSA or any exhibits or joinders thereto) 
(the capitalized terms in this sentence defined below), 

4. the Bidding Procedures and Sale Motion and the Bidding Procedures Order (each 
defined below), 

5. the Sale Transaction (defined below) and the pursuit and conduct thereof, 

6. the Amended and Restated RSA (including the exhibits, joinders, any amendments 
thereto), the Sale Order (defined below), the Canadian Sale Recognition Order (as 
defined in the Amended PSA) and the pursuit thereof, and 

7. the administration and implementation of the Sale (as defined in the Bidding 
Procedures) and the Amended PSA, including the issuance or distribution of 
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securities or indebtedness in connection with the Sale, the establishment or funding 
of the Voluntary Canadian Governments Trust, or upon any other act or omission, 
transaction, agreement, event, or other occurrence or circumstance taking place on 
or before the Closing Date related or relating to any of the foregoing.

For the avoidance of doubt and without limitation of the foregoing, each Canadian 
Government shall be deemed to have released all Released Claims that have been asserted or are, 
or have been, assertible by such Canadian Government. 

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do 
not release or waive (i) any post-Closing Date obligations of any party or Entity (as such term is 
defined in the Bankruptcy Code) under the Amended PSA, the Voluntary Canadian Governments 
Trust Documents, or any document, instrument, or agreement executed to implement the Sale or 
the Voluntary Canadian Governments Trust Resolution; (ii) any regulatory approval process 
required by the Canadian Governments (including their respective agencies) in connection with 
the Sale; (iii) any direct Causes of Action or Claims that any Canadian Government may have 
against (a) any Excluded Party, (b) Co-Defendants, or (c) any Released Party based upon fraud, 
gross negligence or willful misconduct in any matter unrelated to Opioid Claims; (iv) any criminal 
action or criminal proceeding arising under a criminal provision of any statute or law by a 
governmental entity that has authority to bring a criminal action or proceeding or to adjudicate a 
person’s guilt or to set a convicted person’s punishment; (v) any other Claims or Causes of Action 
that are not based on or relating to, or in any manner arising from, in whole or in part, the foregoing 
items listed in items (x) or (y)(1)-(7) above; (vi) any Claims or Causes of Action that are based on 
or relating to, or in any manner arising from, in whole or in part, violation of antitrust laws for any 
products manufactured, marketed, or sold by the Debtors (such as Opioid Products or generic 
drugs), including, for example, Claims or Causes of Action that allege price fixing (except insofar 
as holders of such Claims or Causes of Action elect to receive consideration in exchange for 
foregoing, releasing, or covenanting not to sue in respect of such Claims or Causes of Action) 
(each capitalized term defined below); (vii) any Claims or Causes of Action for taxes arising from 
or relating to Opioid Products; (viii) Claims or Causes of Action against any person other than the 
Released Parties; and (ix) the ability of each Canadian Government to legislate, regulate or 
administer and enforce federal, provincial or territorial legislation (including regulations) such as 
the Criminal Code, Food and Drugs Act and the Controlled Drugs and Substances Act, provided 
such activity does not seek to recover civil damages, civil restitution or other relief of the kind that 
was sought or could have been sought in the Canadian Governments Class Action or in the 
Canadian Governments McKinsey Action.

The Releasing Parties expressly waive and relinquish any and all provisions, rights and 
benefits conferred by any law of Canada, the United States or of any province, territory, or any 
other jurisdiction, or by any principle of common law that is similar, comparable or equivalent to 
California Civil Code § 1542, which provides:  “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.”

Additional defined terms used herein: 
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A. “Amended PSA” means the definitive purchase and sale agreement, by and 
between certain Debtors and the Buyer, in connection with the Sale Transaction (as may 
be further amended, restated, amended and restated, supplemented, or otherwise modified 
from time to time). 

B. “Amended and Restated RSA” means that certain Amended and Restated 
RSA dated March 24, 2023 [Docket No. 1502], which amends and restates the 
Restructuring Support Agreement dated as of August 16, 2022 between the Consenting 
First Lien Creditors and the Debtors [Docket No. 20] (as may be amended, modified, or 
supplemented from time to time).

C. “Amended Restructuring Term Sheet” means that certain Amended 
Restructuring Term Sheet attached to the Amended and Restated RSA as Exhibit A (as 
may be amended, modified, or supplemented from time to time).

D. “Avoidance Actions” means any and all avoidance, recovery, subordination 
or similar actions, remedies, Claims, or Causes of Action, that may be brought under the 
Bankruptcy Code or applicable non-bankruptcy law, including, without limitation, actions 
or remedies arising under chapter 5 of the Bankruptcy Code or under similar or related 
local, state, federal, or foreign statutes and common law, including fraudulent transfer laws, 
fraudulent conveyance laws, or other similar related laws. 

E. “Bidding Procedures” means the bidding procedures set forth in the Bidding 
Procedures Order.

F. “Bidding Procedures and Sale Motion” means the Debtors’ Motion for an 
Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, 
(II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially all of 
the Debtors’ Assets and (IV) Granting Related Relief [Docket No. 728].

G. “Bidding Procedures Order” means the Order (I) Establishing Bidding, 
Noticing, and Assumption and Assignment Procedures, (II) Approving Certain 
Transaction Steps, and (III) Granting Related Relief [Docket No. 1765].

H. “Buyer” means Tensor Limited (together with any of its subsidiaries and 
affiliates and its and their respective successors and permitted assigns or designees under 
the Amended PSA). 

I. “Canadian Governments” means, collectively, His Majesty the King in 
Right of the Province of British Columbia, His Majesty in Right of Alberta, the 
Government of Saskatchewan, His Majesty the King in Right of the Province of Manitoba, 
His Majesty the King in Right of the Province of Ontario, the Attorney General of Quebec, 
His Majesty the King in Right of the Province of New Brunswick, His Majesty the King in 
Right of the Province of Nova Scotia, His Majesty in Right of Newfoundland & Labrador, 
the Government of Prince Edward Island, the Government of Nunavut, the Government of 
the Northwest Territories, and the Government of Yukon.  Each of the foregoing is a 
Canadian Government.
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J. “Canadian Governments Objection” means the Objection of His Majesty the 
King in Right of the Province of British Columbia and Other Canadian Governments to 
the Debtors’ Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and 
Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving the 
Sale of Substantially all of the Debtors’ Assets and (IV) Granting Related Relief and 
Approval of the Sale of Substantially All of the Assets of the Debtors to the Stalking Horse 
Bidder as Set Forth Therein [Docket No. 2418].  

K. “Canadian Governments Class Action” means that certain action 
commenced by the Canadian Governments in the Supreme Court of British Columbia 
(Court File No. S819395).

L. “Canadian Governments McKinsey Action” means that certain action 
commenced by the Canadian Governments in the Supreme Court of British Columbia 
(Court File No. VLC-S-S-2111367).

M. “Cash Collateral” has the meaning set forth in section 363(a) of the 
Bankruptcy Code.

N. “Cash Collateral Order” means the Amended Final Order (I) Authorizing 
Debtors to Use Cash Collateral; (II) Granting Adequate Protection to Prepetition Secured 
Parties; (III) Modifying Automatic Stay; and (IV) Granting Related Relief [Docket No. 
535], as may be amended from time to time and as entered by the Bankruptcy Court, 
inclusive of all exhibits and schedules thereto.

O. “Cause of Action” means any Claim, action, class action, claim, cross-
claim, counterclaim, third-party claim, cause of action, controversy, dispute, demand, right, 
Lien (as defined in the Bankruptcy Code), indemnity, contribution, rights of subrogation, 
reimbursement, guaranty, suit, obligation, liability, debt, damage, judgment, loss, cost, 
attorneys’ fees and expenses, account, defense, remedy, offset, power, privilege, license or 
franchise, in each case, of any kind, character or nature whatsoever, asserted or unasserted, 
accrued or unaccrued, known or unknown, contingent or non-contingent, matured or 
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, 
foreseen or unforeseen, direct or indirect, choate or inchoate, secured or unsecured, 
allowable or disallowable, allowed or disallowed, assertible directly or derivatively 
(including, without limitation, under alter-ego theories), in rem, quasi in rem, in personam 
or otherwise, arising before or after the Petition Date, arising under federal, provincial or 
territorial statutory or common law, or any other applicable international, foreign or 
domestic law, rule, statute, regulation, treaty, right, duty, requirement or otherwise, in 
contract or in tort, at law, in equity or pursuant to any other theory or principle of law, 
including fraud, negligence, gross negligence, recklessness, reckless disregard, 
wantonness, deliberate ignorance, public or private nuisance, breach of fiduciary duty, 
avoidance, intentional or willful misconduct, veil piercing, unjust enrichment, 
disgorgement, restitution, contribution, indemnification, rights of subrogation, and joint 
liability, regardless of where in the world accrued or arising.

P. “Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code. 
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Q. “Closing Date” means the date upon which all conditions precedent to the 
closing of the Sale Transaction have been satisfied or are expressly waived and the Sale 
Transaction is consummated.

R. “Co-Defendant(s)” means any person or entity (other than the Debtors or 
any other Released Party, solely in their capacity as such) that is named as a defendant in 
any Cause of Action in any way related to Opioids or Opioid Products in which any of the 
Debtors are also named as a party defendant. 

S. “Consenting First Lien Creditors” means each lender under, holder of, or 
investment advisor, beneficial holder, investment manager, manager, nominee, advisor, or 
subadvisor to lenders, holders or funds that beneficially own certain of the Loans, First 
Lien Notes, Second Lien Notes, and Unsecured Notes of the Debtors that are party to the 
Amended and Restated RSA.  

T. “Debtors” means Endo International plc and its direct and indirect 
subsidiaries (including, without limitation, Paladin Labs Inc. and Paladin Labs Canadian 
Holding Inc.), which are debtors and debtors-in-possession in the chapter 11 cases in the 
Bankruptcy Court for the Southern District of New York, Case No. 22-22549 (JLG).

U. “Enjoined Party” means each Canadian Government that elects to become 
a beneficiary of the Voluntary Canadian Governments Trust by providing the Canadian 
Governments Release.

V. “Excluded Parties” means (i) Arnold & Porter Kaye Scholer LLP and all of 
its partners and affiliates; (ii) McKinsey & Company, Inc. and all its subsidiaries and 
affiliates; (iii) Practice Fusion, Inc. and all its subsidiaries and affiliates; (iv) Publicis 
Groupe S.A. and all its affiliates and subsidiaries, including but not limited to Publicis 
Health, LLC, Razorfish Health, Publicis Health Media, LLC, Publicis Touchpoint 
Solutions, Inc., and Verilogue, Inc.; (v) ZS Associates, Inc. and all its subsidiaries and 
affiliates; (vi) the Co-Defendants; and (vii) any distributor, manufacturer or pharmacy 
engaged in the distribution, manufacture and/or dispensing/sale of Opioids or Opioid 
Products.  For the avoidance of doubt, the term “Excluded Parties” does not include the 
Debtors, the Non-Debtor Affiliates, the Buyer, or the Buyer’s present and future parents, 
affiliates, and subsidiaries.

W. “Non-Debtor Affiliates” mean the affiliates and subsidiaries of Endo 
International plc that did not file voluntary petitions for relief in the chapter 11 cases. 

X. “Opioid(s)” means all natural, semi-synthetic, or synthetic chemicals that 
interact with opioid receptors and act like opium.  The term Opioid shall not include such 
chemicals used in products with a Health-Canada approved product monograph that lists 
the treatment of opioid or other substance use disorder, abuse, addiction, dependence, or 
overdose in the “INDICATIONS,” or “INDICATIONS AND CLINICAL USE” section 
except that the term Opioid shall include METADOL-D®.  For the avoidance of doubt, the 
term Opioid shall not include the opioid antagonists naloxone or naltrexone.  
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Y. “Opioid Claim(s)” means any and all Claims and Causes of Action, whether 
existing now or arising in the future, against any of the Debtors or Non-Debtor Affiliates 
in any way arising out of or relating to Opioid Products, including any deceptive marketing 
and sale of Opioid Products, manufactured or sold by any of the Debtors, any Non-Debtor 
Affiliate, any of their respective predecessors, or any other Released Party prior to the 
Closing Date, including, for the avoidance of doubt and, without limitation, Claims for 
indemnification (contractual or otherwise), contribution, or reimbursement against any of 
the Debtors, any Non-Debtor Affiliate, any of their respective predecessors, or any other 
Released Party on account of payments or losses in any way arising out of or relating to 
Opioid Products manufactured or sold by any the Debtors, any Non-Debtor Affiliate, or 
any of their respective predecessors prior to the Closing Date; provided that “Opioid 
Claims” shall not include any claimant’s direct claims against any of the Debtors’ current 
or former third party agents, partners, representatives, or consultants involved in the 
production, distribution, marketing, promotion, or sale of Opioid Products.  For the 
avoidance of doubt, “Opioid Claims” shall include any claims related to the Debtors against 
the Debtors’ (x) current and former officers, directors and employees and (y) professionals 
retained by the Debtors in the chapter 11 cases (which, for the avoidance of doubt, shall 
include any ordinary course professionals but shall not include the Excluded Parties).  For 
the avoidance of doubt, claims or causes of action against the Debtors, Non-Debtor 
Affiliates, or the Buyer, or any of their respective present and future subsidiaries, based on 
their respective conduct occurring after the Sale are not released. 

Z. “Opioid Product(s)” means all current and future medications containing 
Opioids approved by Health Canada and listed on a Schedule to the federal Controlled 
Drugs and Substances Act and regulations thereunder (including but not limited to 
buprenorphine, codeine, fentanyl, hydrocodone, hydromorphone, meperidine, methadone, 
morphine, oxycodone, oxymorphone, tapentadol, and tramadol).  The term “Opioid 
Products(s)” shall not include (i) methadone, buprenorphine, or other products with a 
Health-Canada-approved product monograph that lists the treatment of opioid or other 
substance use disorder, abuse, addiction, dependence or overdose in the “INDICATIONS” 
or “INDICATIONS AND CLINICAL USE” section, insofar as the product is being used 
to treat opioid abuse, addiction, dependence or overdose, except that the term Opioid 
Product(s) shall include METADOL-D, or (ii) raw materials, immediate precursors, and/or 
active pharmaceutical ingredients (“APIs”) used in the manufacture or study of Opioids or 
Opioid Products, but only when such materials, immediate precursors, and/or APIs are sold 
or marketed exclusively to manufacturers or researchers licensed by the Office of the 
Controlled Substances.

AA. “Person” means an individual, a partnership, a joint venture, a limited 
liability company, a corporation, a trust, a government entity, an unincorporated 
organization, a group, or any legal entity or association.

BB. “Petition Date” means August 16, 2022.

CC. “Released Party” means (a) the Debtors, (b) the Non-Debtor Affiliates, 
(c) the Buyer and its present and future parents, affiliates, and subsidiaries, (d) each 
Consenting First Lien Creditor, the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder 
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Group, and the Prepetition Secured Parties (in each case solely in their capacity as such), 
and (e) with respect to each of the foregoing Persons in clauses (a) through (d), such 
Persons’ predecessors, successors, assigns, current and former subsidiaries and affiliates, 
heirs, executors, estates, and nominees, in each case solely in their capacity as such, and 
(f) with respect to each of the foregoing Persons in clauses (a) through (e), such Persons’ 
current and former officers and directors, principals, members, equityholders, managers, 
partners, agents, advisory board members, employees, financial advisors, attorneys, 
accountants, investment bankers, consultants, representatives, experts and other 
professionals, in each case solely in their capacity as such.  For the avoidance of doubt, the 
term “Released Parties” shall not include any Excluded Parties.

DD. “Sale Order” means an order of the Bankruptcy Court approving the Sale 
Transaction. 

EE. “Sale Transaction” means the proposed transaction pursuant to which the 
Buyer will acquire from the Debtors to be party to the Amended PSA the Transferred 
Assets (as defined in the Amended PSA) and the other Acquired Assets (as defined in the 
Sale Order) free and clear of all liens, encumbrances, claims, and other interests (other than 
certain permitted encumbrances) in accordance with section 363(f) of the Bankruptcy 
Code, and assume the Assumed Liabilities (as defined in the Amended PSA).

FF. “Voluntary Canadian Governments Trust” means the trust to be established 
by the Buyer upon consummation of the Sale consistent with the terms of the Voluntary 
Canadian Governments Resolution Term Sheet and the Amended and Restated RSA.

GG. “Voluntary Canadian Governments Trust Documents” means the 
documents governing: (i) the Voluntary Canadian Governments Trust; (ii) any sub-trusts 
or vehicles that comprise the Voluntary Canadian Governments Trust; (iii) the flow of 
consideration from the Buyer or its present or future subsidiaries to the Voluntary Canadian 
Governments Trust or any sub-trusts or vehicles that comprise the Voluntary Canadian 
Governments Trust; (iv) submission, resolution, and distribution procedures in respect of 
all Opioid Claims held by the Canadian Governments; and (v) the flow of distributions, 
payments or flow of funds made from the Voluntary Canadian Governments Trust or any 
such sub-trusts or vehicles after the Closing Date. 

HH. “Voluntary Canadian Governments Trust Resolution” means the resolution 
by and among the Consenting First Lien Creditors and the Canadian Governments with 
respect to the Canadian Governments Objection and the Restructuring contemplated by 
(and as defined in) the Amended and Restated RSA.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[Signature Pages to follow]
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Canadian Governments Covenant

Terms.  From and after the Closing Date, the sole recourse of any Enjoined Party on 
account of Opioid Claims shall be to the Voluntary Canadian Governments Trust and pursuant 
to the Voluntary Canadian Governments Trust Documents, and such Enjoined Parties shall 
have no right whatsoever at any time to assert any Opioid Claim against any Released Party 
or any property or interest in property of any Released Party.  On and after the Closing Date, 
all Enjoined Parties shall be permanently and forever stayed, restrained, barred, and enjoined 
from taking any of the following actions for the purpose of, directly or indirectly or derivatively 
collecting, recovering, or receiving payment of, on, or with respect to any Opioid Claim other 
than from the Voluntary Canadian Governments Trust pursuant to the Voluntary Canadian 
Governments Trust Documents:

 commencing, conducting, or continuing in any manner, directly, indirectly or 
derivatively, any suit, action, or other proceeding of any kind (including a judicial, 
arbitration, administrative, or other proceeding) in any forum in any jurisdiction around 
the world against or affecting any Released Party or any property or interests in 
property of any Released Party;

 enforcing, levying, attaching (including any prejudgment attachment), collecting, or 
otherwise recovering by any means or in any manner, whether directly or indirectly, 
any judgment, award, decree, or other order against any Released Party or any property 
or interests in property of any Released Party;

 creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, any 
Encumbrance against any Released Party or any property or interests in property of any 
Released Party;

 setting off, seeking reimbursement of, contribution from, or subrogation against, or 
otherwise recouping in any manner, directly or indirectly, any amount against any 
liability owed to any Released Party or any property or interests in property of any 
Released Party; or

 proceeding in any manner in any place with regard to any matter that is within the 
scope of the matters subject to resolution by the Voluntary Canadian Governments 
Trust, except in conformity and compliance with the Voluntary Canadian Governments 
Trust Documents.

Reservations.  The foregoing covenant shall not stay, restrain, bar, or enjoin the rights 
of an Enjoined Party in connection with the administration and resolution of Opioid Claims 
under the applicable Opioid Trust and in accordance with the Voluntary Canadian 
Governments Trust Documents.

Forum.  The Buyer and any Released Party shall be permitted to (i) enter these 
injunctive terms as a consent order in any province, territory, or other jurisdiction in Canada 
and (ii) seek enforcement of these injunctive terms in the Bankruptcy Court, the Ontario 
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Superior Court of Justice (Commercial List) and in the court(s) of competent jurisdiction in 
the province,  territory, or other jurisdiction in Canada in which enforcement is sought.  
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Annex 2

Schedule of Prepayment Amounts
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Canada Governments Prepayment Option Schedule

Canada Prepayment Option Schedule1,2

Note:  Reflects present value of amounts to be prepaid at the date of prepayment. Reflects discount rates of 12.75%. Calculated on a 30/360 basis.
1. Assumes the first Canada Settlement Installment Payment of $659,090.91 is made on the Closing Date for illustrative purposes with exact timing to be agreed. Prepayment amounts in this schedule are subject to 

adjustment as necessary to account for the exact timing of the initial payment.
2. Canada Prepayment Option as of 1-month post-closing excludes the first Canada Settlement Installment Payment of $659,090.91; Canada Prepayment Option as of 12-months post-closing excludes the Canada Settlement 

Installment Payment of $659,090.91 due on the first anniversary of the Closing Date.

1
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Annex 3

Language for Proposed Sale Order

The Canadian Governments Objection4 is resolved and hereby withdrawn in light of the 
resolution reflected in the Voluntary Canadian Governments Resolution Term Sheet attached 
as Exhibit A to the [Notice of Filing of Voluntary Canadian Governments Resolution Term 
Sheet] [Docket No. [__]] (such resolution, the “Voluntary Canadian Governments 
Resolution”), the provisions of which constitute a reasonable, good faith and integrated 
compromise and resolution of all claims and controversies between the Buyer and the Canadian 
Governments5 relating to the Canadian Governments Objection, and the Buyer agrees to 
implement the Voluntary Canadian Governments Resolution, subject to the terms and 
conditions set forth in the Voluntary Canadian Governments Resolution Term Sheet and any 
definitive documents related thereto.

4 “Canadian Governments Objection” means the Objection of His Majesty the King in Right of the Province of 
British Columbia and Other Canadian Governments to the Debtors’ Motion for an Order (I) Establishing 
Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction Steps, 
(III) Approving the Sale of Substantially all of the Debtors’ Assets and (IV) Granting Related Relief and Approval 
of the Sale of Substantially All of the Assets of the Debtors to the Stalking Horse Bidder as Set Forth Therein 
[Docket No. 2418].  

5 “Canadian Governments” means, collectively, His Majesty the King in Right of the Province of British 
Columbia, His Majesty in Right of Alberta, the Government of Saskatchewan, His Majesty the King in Right of 
the Province of Manitoba, His Majesty the King in Right of the Province of Ontario, the Attorney General of 
Quebec, His Majesty the King in Right of the Province of New Brunswick, His Majesty the King in Right of the 
Province of Nova Scotia, His Majesty in Right of Newfoundland & Labrador, the Government of Prince Edward 
Island, the Government of Nunavut, the Government of the Northwest Territories, and the Government of Yukon.  
Each of the foregoing is a Canadian Government.  
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THIS IS EXHIBIT “T” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

 
 

________________________________________ 
Commissioner for Taking Affidavits 

  



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re Chapter 11 
 
ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG) 
  
  Debtors.1  Jointly Administered 

 
  Related Docket Nos. 728, 1133, 1765, 

2466, 2544, 2546 

ORDER GRANTING DEBTORS’ MOTION FOR AN ORDER APPROVING THE 
AMENDED STIPULATION AMONG THE DEBTORS AND THE DMPS RESOLVING  
THE DMPS’ OBJECTION TO THE BIDDING PROCEDURES AND SALE MOTION 

Upon the motion (the “Motion”) of Endo International plc and its debtor affiliates, 

as debtors and debtors in possession (collectively, the “Debtors” and, together with their non-

debtor affiliates, the “Company”) for an order in the above-captioned chapter 11 cases (the 

“Chapter 11 Cases”), under sections 105 and 363(b) of title 11 of the United States Code (the 

“Bankruptcy Code”), and Rules 6004 and 9019 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) approving the entry into that certain Amended Stipulation attached 

hereto as Exhibit 1 (the “Stipulation”) among the Debtors and the DMPs (collectively, the 

“Stipulation Parties”) to resolve objections filed by the DMPs regarding the Debtors’ Motion for 

an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) 

Approving Certain Transaction Steps, (III) Approving the Sale of Substantially all of the 

Debtors’ Assets and (IV) Granting Related Relief [Docket No. 728] (the motion seeking approval 

 
1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 
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of the Stipulation, the “Motion”); and upon the Declaration of Mark Bradley in Support of the 

Motion (the “Company Declaration”); and due and sufficient notice of the Motion having been 

given under the particular circumstances; and it appearing that no other or further notice need be 

provided; and the Court having held a hearing on August 1, 2023 (the “Hearing”) to consider the 

relief requested by the Motion; and it appearing that the relief requested by the Motion is in the 

best interests of the Debtors, their creditors, their stakeholders, and other parties in interest; and 

after due deliberation thereon, and sufficient cause appearing therefor, it is hereby, 

ORDERED, ADJUDGED AND DECREED that: 

1. The Motion is GRANTED to the extent set forth herein and any objections 

to the Motion are overruled. 

2. The Debtors are authorized to enter into and perform under the Stipulation, 

including to grant the releases set forth therein, which Stipulation is incorporated by reference into 

this Order. This Stipulation controls the rights of the original signatories thereto, any person listed 

in Exhibit C to the Stipulation that executes and delivers Exhibit D within 15 days of the entry of 

this Order, and any person that joins the Stipulation pursuant to paragraph 13 as to the subject 

matter of the Stipulation and will not be further modified by any sale order, plan or confirmation 

order absent the written consent of the Parties to such modification. 

3. Any settlement or compromise by the Debtors contained within the 

Stipulation is approved under Bankruptcy Rule 9019. 

4. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry hereof. 

5. The requirements set forth in Local Bankruptcy Rule 9013-1(b) are satisfied 

by the contents of the Motion. 
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6. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order. 

7. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order and the Stipulation. 

 
Dated: August 2, 2023 
 New York, New York 
 /s/ James L. Garrity, Jr. 
 THE HONORABLE JAMES L. GARRITY, JR
 U.S. BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
 Chapter 11
In re  
 Case No. 22-22549 (JLG) 
ENDO INTERNATIONAL plc, et al.,  
 (Jointly Administered)  
  Debtors.2  
 Related Docket Nos. 728, 1133, 1765
  

 
AMENDED STIPULATION AMONG THE DEBTORS 

AND THE DMPS RESOLVING THE DMPS’ OBJECTION TO  
THE BIDDING PROCEDURES AND SALE MOTION 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) and 

the distributors, manufacturers, and pharmacies listed on the attached Exhibit A (collectively 

and as may be supplemented in accordance with paragraph 13 hereof, the “DMPs” and, together 

with the Debtors, the “Parties”) enter into this Amended Stipulation (this “Stipulation”) to set 

forth a resolution of the Parties’ respective disputes related to the Bidding Procedures and Sale 

Motion (as defined below),3 and the Parties stipulate and agree as follows: 

RECITALS 

WHEREAS, on August 16, 2022 (the “Petition Date”), the Debtors filed voluntary 

petitions commencing cases (the “Chapter 11 Cases”) for relief under chapter 11 of title 11 of 

the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the United States 

 
2 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 

number of debtors in these Chapter 11 Cases, a complete list of the debtor entities and the last four digits of 
their federal tax identification numbers is not provided herein.  A complete list of such information may be 
obtained on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  
The location of the Debtors’ service address for purposes of these Chapter 11 Cases is: 1400 Atwater Drive, 
Malvern, PA 19355. 

3  Capitalized terms not defined herein shall have the meaning ascribed to them in the Bidding Procedures and 
Sale Motion. 
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Bankruptcy Court for the Southern District of New York (the “Court”), which Chapter 11 Cases 

are being jointly administered pursuant to the Order (I) Directing Joint Administration of 

Chapter 11 Cases Pursuant to Bankruptcy Rule 1015(b); (II) Waiving the Requirements of 

Section 342(c)(1) of the Bankruptcy Code and Bankruptcy Rule 2002(n); and (III) Granting 

Related Relief [Docket No. 45] entered by the Court on August 17, 2022; 

WHEREAS, on November 23, 2022, the Debtors filed the Debtors’ Motion for an Order 

(I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving 

Certain Transaction Steps, (III) Approving the Sale of Substantially all of the Debtors’ Assets 

and (IV) Granting Related Relief [Docket No. 728] (the “Bidding Procedures and Sale Motion”); 

WHEREAS, on January 6, 2023, the DMPs filed the Joint Limited Objection And 

Reservation Of Rights Of Certain Distributors, Manufacturers, And Pharmacies To The 

Debtors’ Motion For An Order (I) Establishing Bidding, Noticing, And Assumption And 

Assignment Procedures, (II) Approving Certain Transaction Steps, (III) Approving The Sale Of 

Substantially All Of The Debtors’ Assets And (IV) Granting Related Relief [Docket No. 1133] 

(the “DMP Objection”); 

WHEREAS, on April 3, 2023, the Court entered the Order (I) Establishing Bidding, 

Noticing, and Assumption and Assignment Procedures, (II) Approving Certain Transaction 

Steps, (III) Approving the Sale of Substantially all of the Debtors’ Assets and (IV) Granting 

Related Relief [Docket No. 1765] (the “Bidding Procedures Order”); 

WHEREAS, prior to entry of the Bidding Procedures Order, the Parties entered into 

negotiations regarding the DMP Objection and the Bidding Procedures and Sale Motion and now 

desire to memorialize the resolution of the DMP Objection and any further objections of the DMPs 
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to the Bidding Procedures and Sale Motion by entering into this Stipulation on the terms and 

conditions set forth herein; and 

WHEREAS, the undersigned hereby represent and warrant that they have full authority to 

execute this Stipulation on behalf of the respective Parties and that the respective Parties have full 

knowledge of, and have consented to, this Stipulation. 

NOW, THEREFORE, IT IS STIPULATED AND AGREED BY THE PARTIES THAT: 

1. Withdrawal of DMP Objection.  The DMP Objection and any objection to entry of 

the Sale Order filed by the DMPs will be deemed withdrawn upon the Court’s approval of this 

Stipulation, pursuant to a separately filed motion under Bankruptcy Rule 9019. The terms of this 

Stipulation shall be deemed incorporated by reference into: (i) any final Sale Order; (ii) any sale 

related documentation including the final asset purchase agreement(s) with any Purchaser(s) 

(which, for the avoidance of doubt, may include or consist solely of (but is not limited to) the 

Stalking Horse Bidder); (iii) any plan of reorganization; and (iv) any other orders entered in 

connection with the foregoing and the Debtors shall include a provision in the final Sale Order 

incorporating the terms of this Stipulation by reference and providing that with respect to the 

DMPs, the terms of the Stipulation control over any contrary provisions in the final Sale Order.  

The incorporation of this Stipulation into such documentation will not alter the scope of the 

discharge, if any, under any chapter 11 plan that may hereafter be confirmed; provided, however, 

that any such discharge shall be consistent with all of the terms of this Stipulation and shall not 

alter in any way the rights of the Parties under this Stipulation.  In the event that the Closing Date 

does not occur, the Parties hereto shall be returned to the positions they were in prior to the Court’s 

approval of this Stipulation, with all rights, remedies and objections preserved.  Pending approval 

of this Stipulation, all objections of the DMPs to the Bidding Procedures Order that were not 
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previously resolved by the Bidding Procedures Order, including those raised in the DMP 

Objection, are preserved.    

2. Release.  As of the Closing Date, for good and valuable consideration, the adequacy 

of which is hereby confirmed, the DMPs on the one hand, and the Debtors, on the other hand, shall 

conclusively, absolutely, unconditionally, irrevocably, fully, finally, forever and permanently 

release each other and each of their respective Related Parties solely in such Related Party’s 

respective capacity as such, from any and all Claims and Causes of Action, including any 

derivative claims asserted or assertible by or on behalf of any Debtor or any of their Estates or by 

or on behalf of any of the DMPs and including any Claims that any Debtor or any of their Estates 

or any DMP, or that any other Person or Entity claiming under or through any Debtor or any of 

their Estates or any DMP, would have presently or in the future been legally entitled to assert in 

its own right (whether individually or collectively) or on behalf of any Debtor or any of their 

Estates, any DMP or any other Person or Entity claiming under or through any Debtor or any of 

their Estates or any DMP, whether known or unknown, notwithstanding section 1542 of the 

California Civil Code or any law of any jurisdiction that is similar, comparable, or equivalent 

thereto (which shall conclusively be deemed to be waived), whether existing or hereafter arising, 

from in whole or in part, related to (a) the Debtors, as such Entities existed prior to or after the 

Petition Date (including the Debtors’ Opioid-Related Activities, the manufacture, marketing and 

sale of opioid Products, interactions with regulators concerning Opioid-Related Activities or 

opioid Products, involvement in the subject matter of the Pending Opioid Actions, and any past, 

present, or future use or misuse of any opioid sold by the Debtors prior to the Closing Date), (b) 

the Estates, or (c) the Chapter 11 Cases (the foregoing Claims and Causes of Action collectively, 

the “Released Claims”).  The Debtors, the Purchaser(s), any reorganized debtor pursuant to any 
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plan of reorganization, and the DMPs shall be bound by the releases set forth in this paragraph.  

Notwithstanding the foregoing, nothing in this paragraph shall release the Debtors from any DMP 

Surviving Pre-Closing Date Ordinary Course And/Or Contract Claims or DMP Surviving Pre-

Closing Date Litigation Claims or release any DMP from any Estate Surviving Pre-Closing Date 

Ordinary Course And/Or Contract Claims.  For the avoidance of doubt, the releases set forth in 

this paragraph do not constitute a release by any DMP of any other DMP.      

3. No Transfer of Causes of Action or Claims.  Neither the Debtors nor the DMPs 

shall transfer, assign, or allocate any Causes of Action or Claims that would be subject to the 

releases under this Stipulation, including to the Voluntary GUC Creditor Trust or any other trust 

anticipated to be created for the benefit of creditors; provided, however, that Estate Surviving Pre-

Closing Date Ordinary Course And/Or Contract Claims may be transferred to the Purchasers.  Each 

of the DMPs and the Debtors represent that they have not and shall not transfer any Claims that 

would be subject to the releases under this Stipulation to any Entity.   

4. Treatment of Executory Contracts and Unexpired Leases.  The Debtors’ 

assumption or assumption and assignment of any executory contract or unexpired lease with a 

DMP (collectively, such contracts or leases, the “DMP Contracts”) shall (a) release such DMP’s 

DMP Opioid Reimbursement Claims arising under the assumed or assumed and assigned DMP 

Contract; and (b) constitute (i) a release of DMP Opioid Reimbursement Claims arising under the 

assumed or assumed and assigned DMP Contract by each party to the assumed or assumed and 

assigned DMP Contract of each other counterparty thereto (including any assignee or successor 

thereto) and a release of DMP Opioid Reimbursement Claims arising under the assumed or 

assumed and assigned DMP Contract by each non-Debtor party to a DMP Contract (including any 

assignee or successor thereto) of all Debtor Insurers; and (ii) an agreement by each non-Debtor 
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party to a DMP Contract (including any assignee or successor thereof) and its Related Parties to 

release any and all DMP Opioid Reimbursement Claims arising under the assumed or assumed 

and assigned DMP Contract held by such parties against any Protected Parties; provided that the 

foregoing shall not release (x) any DMP Surviving Pre-Closing Date Ordinary Course And/Or 

Contract Claims, (y) any DMP Surviving Pre-Closing Date Litigation Claims, or (z) any other 

Claims arising under the assumed or assumed and assigned DMP Contract based on actions, 

omissions, or events occurring after the Closing Date (including those involving the sale of opioid 

Products).  On the Closing Date, all DMP Opioid Reimbursement Claims arising under the 

assumed or assumed and assigned DMP Contract shall be released and all proofs of claim solely 

to the extent of any DMP Opioid Reimbursement Claims asserted therein shall be deemed 

expunged, without further notice, or action, order or approval of the Court or any other Person.  

Nothing in this Paragraph 4 shall limit the release in Paragraph 2, which shall release any and all 

Released Claims against all of the Debtors and each of their respective Related Parties solely in 

such Related Party’s respective capacity as such, whether or not the Released Claims arise under 

any assumed or assumed and assigned contracts.  Purchaser is not assuming any of the DMP 

Opioid Reimbursement Claims as the assignee of the assumed and assigned contracts.  Unless 

otherwise agreed by such affected party, the foregoing shall not release or otherwise modify any 

term or provision of such DMP Contract to the extent of (i) any Claim or indemnification or 

reimbursement rights accruing after the Closing Date for conduct occurring after the Closing Date 

(including those involving the sale of opioid Products), (ii) any DMP Surviving Pre-Closing Date 

Ordinary Course And/Or Contract Claim, or (iii) any DMP Surviving Pre-Closing Date Litigation 

Claim.  To the extent that a DMP’s Contract(s) is assumed or assumed and assigned, such DMP 

Surviving Pre-Closing Date Ordinary Course And/Or Contract Claim shall be satisfied in the 
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ordinary course, when and if such DMP Surviving Pre-Closing Date Ordinary Course And/Or 

Contract Claim comes due and shall be considered part of the cure in connection with any 

assumption of the DMP Contract(s).  Any (i) DMP Surviving Pre-Closing Date Ordinary Course 

And/Or Contract Claim that is not associated with a DMP Contract that has been assumed or 

assumed and assigned, and (ii) any DMP Surviving Pre-Closing Date Litigation Claim shall be 

paid solely from the Voluntary GUC Creditor Trust (subject to and in accordance with the trust 

distribution procedures and/or other terms of the Voluntary GUC Creditor Trust) or such other 

trust or payment that is provided to the Holders of general unsecured claims (subject to and in 

accordance with the trust distribution procedures and/or other terms governing such trust or 

payment obligation), and no buyer, including the Stalking Horse Bidder, shall be liable for any 

DMP Surviving Pre-Closing Date Litigation Claim on any ground, including, without limitation, 

successor liability.  Notwithstanding the foregoing release, a DMP retains its DMP Defensive 

Rights which includes the ability to recover from (i) Persons that are not Protected Parties and (ii) 

the Debtor Insurance Contracts or other Insurance Contracts of Protected Parties if and only to the 

extent that the DMP has a direct interest and not a derivative claim under such Insurance Contract.  

The counterparty to such assumed or assumed and assigned DMP Contract and all other applicable 

Persons shall be bound by the terms set forth in this paragraph.  The DMP Contracts, effective as 

of assumption or assumption and assignment thereof, shall be deemed amended mutadis mutandis 

to incorporate the foregoing agreement in this paragraph 4; provided that the applicable parties to 

DMP Contracts shall use commercially reasonable efforts to execute written amendments of the 

DMP Contract to incorporate the foregoing agreement in this paragraph.  For the avoidance of 

doubt, except as provided in this paragraph 4, the DMP Contracts are not otherwise modified or 

amended by this Stipulation.  For the further avoidance of doubt, each DMP retains all of its rights 
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to object to the cure amounts associated with its DMP Contract(s) and/or to oppose the assumption 

or assumption and assignment of its DMP Contract(s); provided, however, that (a) any party to 

any DMP Contract that the Debtors are seeking to assume or assume and assign must file and serve 

any objection to the cure amount submitted to that party by the Debtors prior to the execution of 

this Stipulation not later than five business days following the entry of the Order approving this 

Stipulation; and (b) each DMP agrees that if its DMP Contract(s) is assumed or assumed and 

assigned, such assumption or assumption and assignment shall be subject to the terms of this 

paragraph 4.  The Debtors and each DMP shall make a good faith effort to agree on the amount of 

any DMP Surviving Pre-Closing Date Ordinary Course And/Or Contract Claim prior to the closing 

of any sale or effective date of any chapter 11 plan, subject to subsequent events that might trigger 

additional DMP Surviving Pre-Closing Date Ordinary Course And/Or Contract Claims.  

5. Preservation of DMP Defensive Rights.  Nothing in the Bidding Procedures Order, 

Sale Order, any Sale-related documentation (including the Reconstruction Steps), any plan of 

reorganization, or any other orders in connection with the foregoing (a) will release, bar, enjoin, 

impair, alter, modify, amend, limit, prohibit, restrict, reduce, improve or enhance any of the DMP 

Defensive Rights as such rights exist or might in the future exist under applicable non-bankruptcy 

law; (b) shall preclude, operate to impair, or have the effect of impairing any of the DMPs from 

asserting in any proceeding any and all DMP Defensive Rights that they have or may have under 

applicable law; (c) shall be deemed to waive any of the DMP Defensive Rights; or (d) may be used 

as evidence of any determination regarding any of the DMP Defensive Rights.  Under no 

circumstances shall any Person be permitted to assert issue preclusion or claim preclusion, waiver, 

estoppel, or consent in response to the assertion of any DMP Defensive Rights.  
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6. Permissible Uses for DMP Defensive Rights.  DMP Defensive Rights (a) may be 

used to offset, set-off, recoup, allocate or apportion fault, liability, or damages, or seek judgment 

reduction or otherwise to defend against any Cause of Action or Claim brought by any Person 

against any DMP based in whole or in part on Opioid-Related Activities; and (b) shall in no case 

be used to seek any affirmative monetary recovery from any Protected Party or any asset of any 

Protected Party (including from any Insurance Contract in which the DMP would have only a 

derivative interest and not a direct claim) on account of any Claim or Cause of Action released 

pursuant to this Stipulation, and (c) shall in no case be used to seek an affirmative recovery from 

any trust, or any asset of any trust (including from any Insurance Contract) created by the Stalking 

Horse Bidder as well as any trust created by any other Purchaser(s). 

7. Preservation of Interests in Insurance.  Notwithstanding anything else to the 

contrary herein, (a) any sale or transfer of the Debtors’ Insurance Contracts shall be subject to and 

shall not affect, expand or diminish in any way any direct interests or rights the DMPs have or 

may in the future have to pursue insurance coverage under or insurance recoveries from any Debtor 

Insurance Contracts solely as additional or named insureds or co-insureds (the “DMP Direct 

Insurance Interests”) and (b) such DMP Direct Insurance Interests, if any, are not being released.   

Nothing in this Stipulation or the Sale Order shall determine whether any Claim, interest, or right 

under any of the Debtors’ Insurance Contracts is either derivative or a DMP Direct Insurance 

Interest, or otherwise would be disallowed or subordinated under the Bankruptcy Code, which 

determination shall be made, as necessary, to the extent such Claim or right is not otherwise 

released, in accordance with applicable law. 

8. Preservation of Documents Relevant to Canadian Actions.    
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(a) Confirmation of Legal Hold.  The Debtors have taken appropriate 

steps to meet their legal preservation obligations related to the Canadian Actions, including issuing 

and complying with a legal hold that covers the documents and data set forth in Exhibit C (the 

“Legal Hold”).  The Debtors and any Purchaser (including, for the avoidance of doubt, any 

Affiliate that receives possession or control of documents subject to the Legal Hold if Purchaser 

does not retain copies of such documents) will continue to abide by the Debtors’ Legal Hold until 

the resolution of the Canadian Actions or such other time as it would be legally appropriate to 

release the Legal Hold.  To the extent that the Debtors or any Purchaser determine that it is 

appropriate to suspend the Legal Hold prior to the resolution of the Canadian Actions, it will 

provide advance written notice to the DMPs and the counsel for any additional Canadian parties 

identified in Exhibit C who execute an undertaking, in the form of Exhibit D within 15 business 

days of the execution of this Stipulation agreeing to be bound by this paragraph 8 and do not object 

(or have not previously objected) to the proposed sale of Debtors’ assets to Purchaser (collectively, 

with the DMPs, the “Canadian Parties”).  Further, the Debtors and Purchaser will not suspend the 

Legal Hold until and unless the Canadian Parties provide written authorization or until a court of 

competent jurisdiction authorizes suspension of the Legal Hold.   

(b) No Objection to Application of Canadian Law and Canadian Jurisdiction Solely 

For Document Discovery in Canadian Actions After Sale Closes or Bankruptcy Court Terminates 

the Automatic Stay.  After  (i) the sale closing, if documents are being sought from the Purchaser 

or (ii) the automatic stay in the chapter 11 cases terminating if documents are being sought from 

the Debtors, the Debtors and any Purchaser will not object to the application of Canadian law, 

including applicable rules of civil procedure, to any requests for discovery of documents in any 

Canadian Action, including to the adjudication of any dispute or issue relating to such discovery 
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requests.  The Debtors and any Purchaser will not object to the submission of any dispute over 

document discovery to the Ontario Superior Court of Justice (Commercial List) where the Debtors’ 

Companies’ Creditors Arrangement Act proceedings are pending (the “CCAA Court”) or, if the 

CCAA Court declines to determine any dispute over document discovery, to the Provincial 

Superior Court with jurisdiction over the Canadian Action in which the document discovery 

dispute arises.  The provisions of this paragraph 8(b) shall not take effect (i) as to the Debtors prior 

to the termination of the automatic stay in their chapter 11 cases or (ii) as to any Purchaser prior 

to the closing of the Sale.  For the avoidance of doubt: (a) the Debtors’ and any Purchaser’s 

agreement under this paragraph is solely for the purposes of document discovery in the Canadian 

Actions, (b) such agreement does not constitute a general attornment to the jurisdiction of any 

Canadian court and shall not be relied upon as a basis for requesting any non-document discovery 

from Debtors or the Purchaser, and (c) nothing contained in this Stipulation modifies the automatic 

stay arising under Bankruptcy Code § 362(a) as the result of the Debtors’ chapter 11 petitions. 

(c) No Objection to Document Discovery in the Canadian Actions.  The Purchaser is 

not a party to the Canadian Actions and the Canadian Actions are stayed as to the Debtors, but the 

Purchaser and the Debtors agree that they (1) will not object on jurisdictional grounds to document 

discovery directed to the Purchaser or the Debtors and (2) will not require the Canadian Parties to 

bring a motion for production from a non-party or to serve letters rogatory or letters of request in 

order to obtain document discovery, subject only to the following provisions and the scope 

objections preserved by the Debtors and Purchaser in paragraph 8(d): (i) no document discovery 

will be requested from the Purchaser or the Debtors in any Canadian Action until all parties to 

such Canadian Action have produced documents in the applicable phase of such Canadian Action 

and such documents have been reviewed by the party requesting such discovery, (ii) any party to 
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the applicable Canadian Action who seeks document discovery from the Purchaser or the Debtors 

will seek documents first from all parties to such Canadian Action and will only seek documents 

from the Purchaser or the Debtors that were not provided by the parties to such Canadian Action 

after exhaustion of reasonable efforts to compel such production from the parties to such Canadian 

Action; (iii) any requests for documents from the Purchaser or the Debtors shall be reasonable and 

identify specific categories of documents to be produced; and (iv) the party requesting such 

document discovery from the Purchaser or the Debtors shall commit to pay the reasonable fees 

and expenses incurred by the Purchaser or the Debtors, as applicable, in responding to such 

document discovery, including, but not limited to, third-party e-discovery vendor fees and 

attorneys’ fees (but excluding costs (attorneys’ fees and disbursements) incurred with respect to 

any legal proceeding required to resolve any dispute related to document discovery, with the costs 

of any such proceeding to be awarded at the discretion of the court resolving the dispute pursuant 

to applicable Canadian law). 

(d) Objections to Scope of Discovery Preserved.  Except as expressly agreed above, 

this Stipulation does not waive and is without prejudice to any objections the Debtors or any 

Purchaser may have to the scope of any discovery requests in the Canadian Actions. 

(e) Canadian Parties’ Access to U.S. Public Document Repository.  For the avoidance 

of doubt, Debtors and Purchaser agree that the Canadian Parties will have access to documents 

produced by the Debtors into the public document repository pursuant to Section VI of the 

voluntary operating injunction in respect of the Debtors approved by an order of the Bankruptcy 

Court dated November 15, 2022 [Adv.  Docket No. 63] (the “Repository”).  The obligation under 

this paragraph 8(e) shall be satisfied by the Debtors and Purchaser providing the Canadian Parties, 

at reasonable actual cost, either (i) a copy of the actual productions in the U.S. multi-district 
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litigation, subject to entry of a protective order by an appropriate court or (ii) a copy of the actual 

production of documents to the Repository, in each case, produced in a format ingestible into a 

standard e-discovery platform and including standard litigation metadata fields. 

9. Trust-Related Provisions.  Purchaser agrees that any trust election form or similar 

document required to receive a distribution from the Voluntary GUC Creditor Trust or similar trust 

or distribution mechanism to be established if and after the sale closes (a “Trust Election Form”) 

that includes a release of the Purchaser and any Related Parties to the Purchaser shall not release 

the Purchaser or its present or future subsidiaries (collectively, the “Purchaser Group”) from any 

DMP Surviving Pre-Closing Date Ordinary Course And/Or Contract Claims or any Claims arising 

under any DMP Contracts assumed and assigned to the Purchaser and shall consent to a 

modification of any Trust Election Form or similar document to remove the Purchaser Group from 

any release contained in the Trust Election Form or similar document; provided, however, that 

nothing contained in this Paragraph limits the scope of the release of Released Claims in Paragraph 

2, above.   

10. Defined Terms.   

(a) “Affiliates” means, with respect to any Entity, all Entities that would 

fall within the definition of an “affiliate” as such term is defined in section 101(2) of the 

Bankruptcy Code.  With respect to any Entity that is not a Debtor, the term “Affiliate” shall apply 

to such Entity as if the Entity were a Debtor. 

(b) “Canadian Actions” means any judicial, administrative, or other 

action or Claim that has been filed in Canada by a governmental entity or private party in Canada 

against any of the Debtors in respect of Opioid Claims as at the date of this Stipulation, including 

those identified in Exhibit C.  

22-22549-jlg    Doc 2574    Filed 08/03/23    Entered 08/03/23 13:40:03    Main Document 
Pg 17 of 46



 

14 

(c) “Causes of Action” means any claims, causes of action, demands, 

actions, suits, obligations, liabilities, cross-claims, counterclaims, defenses, offsets, or setoffs of 

any kind or character whatsoever, in each case whether known or unknown, contingent or 

noncontingent, matured or unmatured, suspected or unsuspected, foreseen or unforeseen, direct or 

indirect, choate or inchoate, existing or hereafter arising, under statute, in contract, in tort, in law, 

or in equity, or pursuant to any other theory of law, federal or state, whether asserted or assertable 

directly or derivatively in law or equity or otherwise by way of claim, counterclaim, cross-claim, 

third-party action, action for indemnity or contribution or otherwise. 

(d) “Claim” means any claim, as defined in section 101(5) of the 

Bankruptcy Code.   

(e)  “Closing Date” means the earlier of (i) the date of the closing of a 

Sale pursuant to the Bidding Procedures Order and Sale Order, or (ii) the effective date of a chapter 

11 plan incorporating the terms of this Stipulation. 

(f) “Debtor Insurer” means any Person that issued or entered into an 

Insurance Contract (including any third-party administrator) and any respective predecessors 

and/or Affiliates thereof. 

(g) “DMP Defensive Rights” means any and all direct, or indirect, 

rights, remedies, protections, immunities, objections, defenses, assertions, claims, Causes of 

Action, and, in each case, of any kind, character, or nature, whether legal, equitable, or contractual, 

contingent or noncontingent, liquidated or unliquidated, disputed or undisputed, including, without 

limitation, all rights, remedies, defenses, assertions, and claims against liability, rights to setoff, 

offset, recoupment, counterclaims, cross-claims, rights to allocation or apportionment of fault and 

judgment reduction, apportionment of damages, any other defenses, affirmative defenses, or 
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judgment reduction mechanisms or rights similar to the foregoing, and any steps necessary to assert 

the foregoing, in each case, solely to reduce the liability, judgment, obligation or fault to any other 

Person that asserts any Claim or Cause of Action based in whole or in part on Opioid-Related 

Activities.  

(h) “DMP Opioid Reimbursement Claims” means any and all Claims 

and Causes of Action that (i) either (A) are or could be asserted against any Debtor, the Stalking 

Horse Bidder or any of its direct or indirect subsidiaries, or any other Purchaser or any such 

Purchaser’s direct or indirect subsidiaries, including, without limitation, any and all claims that 

would otherwise be a cure cost of a DMP Contract or (B) seek to recover from any property of any 

Debtor or its Estate, the Stalking Horse Bidder or any of its direct or indirect subsidiaries, any 

other Purchaser or any such Purchaser’s direct or indirect subsidiaries, or any Insurance Contract, 

and (ii) either (A) are for or based upon or arise from contribution, indemnification, 

reimbursement, setoff or recoupment or any other similar Cause of Action (other than 

indemnification obligations expressly assumed pursuant to this Stipulation or an order of the 

Bankruptcy Court) or (B) are for or based upon or arise from any alleged right, claim, or interest 

of any DMPs under any Insurance Contract; provided that such right is derivative, as opposed to 

direct, in nature, and (iii) seek to recover, directly or indirectly, any costs, losses, damages, fees, 

expenses or any other amounts whatsoever, actually or potentially imposed upon the Holder of 

such claims, in each case based upon, arising from, or attributable to any actual or potential 

litigation or dispute, whether accrued or unaccrued, asserted or unasserted, existing or asserted 

hereafter based on, arising under, or attributable to, in whole or in part, Opioid-Related Activities, 

any Opioid Claim or any Opioid Demand (including those asserted by any manufacturer, 

distributor, pharmacy, pharmacy-benefit manager, group purchasing organization or physician or 
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other contract counterparty or business partner of any Debtor).  For the avoidance of doubt, DMP 

Opioid Reimbursement Claims (i) shall not include any claims of DMPs against Debtor Insurers 

under Insurance Contracts in which DMPs hold an interest that is not derivative in nature, (ii) shall 

not include any DMP Surviving Pre-Closing Date Ordinary Course And/Or Contract Claim or any 

DMP Surviving Pre-Closing Date Litigation Claims, and (iii) shall not include Claims related to 

Opioid-Related Activities or the manufacture, marketing and sale of opioid Products that arise 

after the Closing Date based solely on actions or omissions occurring after the Closing Date.  For 

the further avoidance of doubt, a DMP Opioid Reimbursement Claim includes a Claim that is held 

by an insurance company (including a Debtor Insurer) in its capacity as subrogee of a Holder of a 

DMP Opioid Reimbursement Claim.  

(i) “DMP Surviving Pre-Closing Date Litigation Claims” means 

Claims of DMPs arising from the conduct alleged in the following lawsuits, without regard to 

whether the DMPs are existing plaintiffs or the Debtors’ are existing defendants, or alleging 

Claims or Causes of Action substantially similar to the lawsuits identified below are DMP 

Surviving Pre-Closing Date Litigation Claims: 

(i) In re Opana ER Antitrust Litigation (N.D. Ill., Judge Lenenweber), 
Case No. 1:14-cvg-10150; 

(ii) King Drug Company of Florence v. Abbott Laboratories, et al., (E.D. 
Pa, Judge Bartle), Case No. 2:19-cv-03565; 

(iii) FWK Holdings v. Takeda (D. Mass., Judge George O’Toole), Case 
No. 1:21-cv-11057; 

(iv) Value Drug v. Takeda (E.D. Pa. Judge Kearney), Case No. 21-cv-
3500; 

(v) In re Seroquel XR Antitrust Litigation (D. Del. Judge Connolly), Case 
No. 1:20-cv-01076; and 

(vi) In re Generic Pharmaceuticals Pricing Antitrust Litigation (E.D. Pa., 
Judge Rufe), Case No. 2:16-md-02724 
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(j) “DMP Surviving Pre-Closing Date Ordinary Course And/Or 

Contract Claim” means any Claim or Cause of Action arising under an executory contract between 

a DMP and one or more of the Debtors, solely to the extent that such Claim: (i) arose in the ordinary 

course of business or as a result of actions or omissions that are not Opioid-Related Activities or 

a DMP Surviving Pre-Closing Date Litigation Claim, (ii) is not arising out of, in connection with, 

or related to Opioid-Related Activities, an Opioid Claim, an Opioid Demand, or a DMP Surviving 

Pre-Closing Date Litigation Claim, and (iii) concerns conduct occurring before the Closing Date.  

For the avoidance of doubt, a DMP Surviving Pre-Closing Ordinary Course And/Or Contract 

Claim includes Claims or Causes of Action for rebates, credits, payments, returns, recalls, charge-

backs, handling fees, or other amounts due in the ordinary course, including any such claims 

arising in connection with the sale or purchase of opioid Products, held by a DMP arising under 

an executory contract between a DMP and one or more of the Debtors, but does not include DMP 

Opioid Reimbursement Claims or DMP Surviving Pre-Closing Date Litigation Claims.  

(k) “Entity” means any entity as defined in section 101(15) of the 

Bankruptcy Code. 

(l)  “Estate” means, as to each Debtor, the estate created for such 

Debtor in its Chapter 11 Case pursuant to section 541 of the Bankruptcy Code.  

(m) “Estate Surviving Pre-Closing Date Ordinary Course And/Or 

Contract Claim” means any Claim or Cause of Action or defense to a DMP Surviving Pre-Closing 

Date Ordinary Course And/Or Contract Claim held by the Estate or transferred by the Estate to the 

Stalking Horse Bidder or any of its direct or indirect subsidiaries, or any other Purchaser or any 

such Purchaser’s direct or indirect subsidiaries, that (i) arose in the ordinary course of business or 

as a result of actions or omissions that are not Opioid-Related Activities, (ii) is not arising out of, 
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in connection with, or related to Opioid-Related Activities, an Opioid Claim or an Opioid Demand, 

and (iii) concerns conduct occurring before the Closing Date; provided, however, that an Estate 

Surviving Pre-Closing Date Ordinary Course And/Or Contract Claim shall not include any Claims 

or Causes of Action alleging Claims under chapter 5 of the Bankruptcy Code.  

(n) “Holder” means any Entity holding a Claim, as applicable. 

(o) “Insurance Contract” means any and all insurance policies that are 

proposed to be sold to the Purchaser (or vested in the debtors or other party under a chapter 11 

plan) issued at any time to, or that otherwise may provide or may have provided coverage to, any 

of the Debtors, regardless of whether the insurance policies were issued to a Debtor or to a Debtor’s 

prior affiliates, subsidiaries, or parents or otherwise, or to any of their predecessors, successors, or 

assigns, and any and all agreements, documents or instruments relating thereto, including any and 

all agreements with a third-party administrator for claims handling, risk control or related services. 

(p)  “Opioid Claim” means a Claim or Cause of Action, whether 

existing now or arising in the future, based in whole or in part on any conduct or circumstance 

occurring or existing on or before the Closing Date and arising out of, relating to, or in connection 

with any opioid Product or opioid-related substance, and any and all Opioid Demands related 

thereto, including, for the avoidance of doubt, claims for indemnification, contribution, or 

reimbursement on account of payments or losses in any way arising out of, relating to, or in 

connection with any such conduct or circumstances and DMP Opioid Reimbursement Claims.  For 

the avoidance of doubt, Opioid Claims do not include any liability solely to the extent premised 

on allegations regarding conduct undertaken by the Debtors, any successor to the Debtors, the 

Stalking Horse Bidder, or any other Purchaser(s) after the Closing Date. 
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(q)  “Opioid Demand” means any present or future demand for payment 

against a Debtor that (i) was not a Claim during the Chapter 11 Cases prior to the Closing Date; 

(ii) is based in whole or in part on any conduct or circumstance occurring or existing on or before 

the Closing Date; and (iii) arises out of, relates to, or is in connection with the same or similar 

conduct or events that gave rise to an Opioid Claim.  For the avoidance of doubt, an Opioid 

Demand does not include any liability solely to the extent premised on allegations regarding 

conduct undertaken after the Closing Date.  

(r) “Opioid-Related Activities” means the development, production, 

manufacture, licensing, labeling, marketing, advertising, promotion, distribution or sale of opioid 

Products or the use or receipt of any proceeds therefrom, or the use of opioids, including opioids 

that are not Products, or any other activities that form the basis of an Opioid Claim. 

(s) “Pending Opioid Actions” means the Opioid Claims or Opioid 

Demands that were or could have been commenced before the Closing Date against any of the 

Debtors, DMPs, or Protected Parties. 

(t) “Person” means an individual, firm, corporation (including any non-

profit corporation), partnership, limited partnership, limited liability company, joint venture, 

association, trust, governmental entity, or other entity or organization. 

(u) “PPOC Trust” means the “PPOC Trust” as such term is defined in 

Exhibit 2 of the Stipulation Among The Debtors, Official Committee Of Unsecured Creditors, 

Official Committee Of Opioid Claimants, And Ad Hoc First Lien Group Regarding Resolution Of 

Joint Standing Motion And Related Matters [Docket 1505]. 
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(v) “Products” means any and all products developed, designed, 

manufactured, marketed or sold, in research or development, or supported by the Debtors, whether 

work in progress or in final form.  

(w) “Protected Party” means (i) the Debtors and each of their direct and 

indirect subsidiaries, (ii) the Purchaser(s) (which, for the avoidance of doubt, may include or 

consist solely of (but is not limited to) the Stalking Horse Bidder), (iii) with respect to each of the 

foregoing Persons in clauses (i) and (ii), such Persons’ predecessors, successors, permitted assigns, 

subsidiaries, and controlled affiliates, respective heirs, executors, estates, and nominees, in each 

case solely in their capacity as such, and (iv) with respect to each of the foregoing Persons in 

clauses (i) through (iii), such Person’s respective current and former officers and directors, 

managers, principals, members, partners, employees, agents, advisors (including financial 

advisors), attorneys, accountants, investment bankers, consultants, experts and other professionals 

or other representatives of the Persons described in clauses (i) through (iii), in each case solely in 

their capacity as such. 

(x) “Purchaser(s)” means the ultimate buyer(s) of the Debtors’ assets in 

any future Sale Order or plan of reorganization that close(s) on such purchase(s).  For the 

avoidance of doubt, to the extent it is a Successful Bidder pursuant to the Bidding Procedures 

Order, the Stalking Horse Bidder will be a Purchaser. 

(y) “Reconstruction Steps” means the “Reconstruction Steps” as that 

term is used in the Bidding Procedures Order. 

(z) “Related Parties” means, with respect to any Person, (i) such 

Person’s predecessors, successors, assigns, subsidiaries, Affiliates, or managed accounts or funds, 

in each case in their respective capacities as such; (ii) its and their respective past, present and 
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future officers, board members, directors, principals, agents, servants, independent contractors, co-

promoters, third-party sales representatives, medical liaisons, members, partners (general or 

limited), managers, employees, subcontractors, agents, advisory board members, financial 

advisors, attorneys and legal representatives, accountants, investment bankers, consultants, 

representatives, management companies, fund advisors and other professionals and advisors, trusts 

(including trusts established for the benefit of such Person), trustees, protectors, beneficiaries, 

direct or indirect owners and/or equityholders, parents, transferees, heirs, executors, estates, 

nominees, administrators, and legatees, in each case solely in their respective capacities as such; 

and (iii) any insurer of any DMP solely in its capacity as such and specifically excluding any 

Debtor Insurer, solely in its capacity as a Debtor Insurer. 

(aa) “Sale Order” means an order of the Bankruptcy Court approving the 

sale of substantially all assets by the Debtor. 

(bb)  “Stalking Horse Bidder” means Tensor Limited, or one or more of 

its designees (but only if it is named as a Purchaser).  

(cc) “UCC Resolution Term Sheet” means the term sheet attached as 

Exhibit 1 to the Stipulation Among the Debtors, Official Committee of Unsecured Creditors, 

Official Committee of Opioid Claimants, and Ad Hoc First Lien Group Regarding Resolution of 

Joint Standing Motion and Related Matters [Docket No. 1505]. 

(dd) “Voluntary GUC Creditor Trust” means the trust provided for in the 

UCC Resolution Term Sheet.  

11. Stipulation Binding on the Parties.  Once this Stipulation is approved by the 

Bankruptcy Court it will control the rights of the Parties as to the subject matter of this Stipulation 
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and will not be further modified by any sale order, plan or confirmation order absent the written 

consent of the Parties to such modifications. 

12. Headings.  The headings in this Stipulation are for purposes of reference only and 

shall not limit or otherwise affect the meaning of this Stipulation. 

13. Joinder.  With the consent of the Debtors, and subject to providing the Official 

Committee of Unsecured Creditors with sufficient notice and an opportunity to object, any Person 

may execute a joinder to this Stipulation in the form of Exhibit B (and/or such other form to which 

the Debtors consent) and be deemed a “DMP” hereunder. 

14. Retention of Jurisdiction.  The Parties agree that the Court shall retain jurisdiction 

with respect to all matters arising from or related to this Stipulation. 

  
Agreed: 
 

 

SKADDEN, ARPS, SLATE, MEAGHER & 
FLOM LLP 
 
/s/ Paul D. Leake     
 
Paul D. Leake 
Lisa Laukitis 
Shana A. Elberg 
Evan A. Hill 
One Manhattan West 
New York, New York 10001 
Telephone: (212) 735-3000 
Fax: (212) 735-2000 
 
Counsel for the Debtors and Debtors in 
Possession 
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CHIESA SHAHINIAN & GIANTOMASI PC 
 
/s/ Scott A. Zuber   
Scott A. Zuber (admitted pro hac vice) 
Terri Jane Freedman (admitted pro hac vice) 
105 Eisenhower Parkway 
Roseland, New Jersey 07068 
Telephone: (973) 530-2046 
 
- and - 
 
WACHTELL LIPTON ROSEN & KATZ 
Angela K. Herring 
51 West 52nd Street 
New York, New York  10019 
Telephone: (212) 403-1000 
 
Counsel for Cardinal Health, Inc. and Related 
Entities 

 O’MELVENY & MYERS LLP 
 
/s/ Evan M. Jones                     
Evan M. Jones (admitted pro hac vice) 
Jordan A. Weber (admitted pro hac vice) 
400 South Hope Street 
Los Angeles, California 90071 
Telephone: (213) 430-6000  
 
- and - 
 
Laura L. Smith (admitted pro hac vice) 
2501 North Harwood Street, Suite 1700 
Dallas, Texas 75201 
Telephone: (972) 360-1933 
 
Counsel for Johnson & Johnson and Certain 
Affiliates 
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KLEHR HARRISON HARVEY 
BRANZBURG LLP 
/s/ Morton R. Branzburg   
Morton R. Branzburg 
1835 Market Street, Suite 1400 
Philadelphia, PA 19103 
Telephone: (215) 569-2700 
Fax: (215) 568-6603 
 
- and – 
 
NOVOADVISORS 
Claudia Z. Springer 
1310 Meetinghouse Road 
Gwynedd, PA 19436 
Telephone: (215) 896- 3775 
 
Counsel for AmerisourceBergen Drug 
Corporation and Related Entities 

JENNER & BLOCK LLP  
 
/s/ Catherine Steege   
Catherine Steege (admitted pro hac vice) 
353 N. Clark Street 
Chicago, IL 60654-3456  
Telephone: (312) 923-2952 
Fax: (312) 840- 7352  
- and – 
 
BUCHALTER 
Jeffrey K. Garfinkle 
18400 Von Karman Avenue, Suite 800 
Irvine, California 92612-0514 
Telephone: (949) 760-121 
 
 
Counsel for McKesson Corporation and Certain 
Affiliates

 
HOGAN LOVELLS US LLP 
 
/s/ Christopher R. Bryant   
Christopher R. Bryant 
Jennifer Y. Lee 
390 Madison Avenue 
New York, NY 10017 
Telephone: (212) 918-3000 
Fax: (212) 918-3100 
 
Counsel for Viatris Inc., Mylan Inc., Mylan 
Pharmaceuticals Inc., Mylan Institutional Inc., 
Mylan Technologies Inc., Mylan Specialty, L.P., 
and Mylan Bertek Pharmaceuticals Inc. 

LOCKE LORD LLP 
 
/s/ John P. McDonald         
John P. McDonald (admitted pro hac vice) 
Brandan Montminy (admitted pro hac vice) 
Nicholas S. Graber (admitted pro hac vice) 
2200 Ross Avenue, Suite 2800 
Dallas, Texas 75201 
Telephone: (214) 740-8000 
Facsimile: (214) 740-8800 
jpmcdonald@lockelord.com 
brandan.montminy@lockelord.com 
nick.graber@lockelord.com 
katie.wright@lockelord.com 
 
Counsel for Henry Schein, Inc. and Related 
Entities 
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WHITE & CASE LLP 
 
/s/ Matthew E. Linder   
Mathew E. Linder (admitted pro hac vice) 
111 South Wacker Drive, Suite 5100 
Chicago, Illinois 60606 
Telephone: (312) 881-5400 
 
-and- 
Jessica C. Lauria (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone: (212) 819-8200 
 
-and-  
 
Amanda Parra Christie (admitted pro hac vice) 
200 South Biscayne Boulevard, Suite 4900 
Miami, Florida 33131 
Telephone: (305) 371-2700 
 
Counsel for Teva Pharmaceuticals USA, Inc. and 
Certain Affiliates 

 

  

OSLER, HOSKIN & HARCOURT LLP 
 
/s/ Robert Lando   
Robert Lando (NY Bar # 23870166) 
1325 Avenue of the Americas 
20th Floor 
New York, NY 10019 
Telephone: (212) 991-2504 
 
 
Counsel for Loblaw Companies Ltd., Shoppers 
Drug Mart Inc., and Sanis Health Inc 
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Agreed, but Not A Party Hereto:  
 
GIBSON, DUNN & CRUTCHER LLP 
 
/s/ Michael J. Cohen     
 
Scott J. Greenberg 
Michael J. Cohen 
Joshua K. Brody 
Mary Beth Maloney 
Christina M. Brown 
200 Park Avenue  
New York, New York 10116 
Telephone: (212) 351-4000 
Fax: (212) 351-4035 
 
Counsel to the Ad Hoc First Lien Group 
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EXHIBIT A 

Distributors, Manufacturers, and Pharmacies4 

AmerisourceBergen Drug Corporation 
AmerisourceBergen Drug Corporation, in its individual capacity 
AmerisourceBergen Drug Corporation, as successor in interest to Bellco Drug Corp.,  

H.D. Smith Holdings LLC, H.D. Smith, LLC, and Valley Wholesale Drug Co., LLC 
Integrated Commercialization Solutions, Inc. 
American Medical Distributors, Inc. 
AmerisourceBergen Corporation 
J.M. Blanco, Inc. 
MWI Veterinary Supply, Inc. 
ASD Specialty Healthcare, LLC 
PharMEDium Services, LLC 
 
Cardinal Health 
Cardinal Health, Inc. ("CHI") 
Cardinal Health 3, LLC 
Cardinal Health 3, Inc.5 
Cardinal Health l04, LP 
Cardinal Health l07, Inc.6 
Cardinal Health l08, LLC (f/k/a Cardinal Health l08, Inc.) 
Cardinal Health ll0, LLC (d/b/a Gen-Source RX) (f/k/a Cardinal Health ll0, Inc.) 
Cardinal Healthll2, LLC 
Cardinal Healthll3, LLC 
Cardinal Health 4ll, Inc.7 
Cardinal Health P.R. l20, Inc. (f/k/a Borschow Hospital & Medical Supplies, Inc.) 
Kinray, LLC (f/k/a Kinray, Inc.)8 
Cardinal Health 127, Inc. 
Cardinal Syracuse, Inc., a New York corporation (Syracuse, New York)9 
Marmac Distributors, Inc., a Connecticut corporation (Hartford, Connecticut)10 

 
4 Information regarding the claims filed by each DMP can be found in the DMPs’ respective proofs of claim. 

5 Cardinal Health 3, Inc. merged into Cardinal Health 3, LLC on July 1, 2005. 

6 Cardinal Health 107, Inc.is known as Cardinal Health 107, LLC. 

7 Cardinal Health 411, Inc. merged into Cardinal Health 110, LLC on January 1, 2016.  

8 Kinray, Inc. merged into Kinray, LLC on January 1, 2014. Thereafter, Kinray, LLC merged into Cardinal Health 
110, LLC on January 1, 2017.  

9 Cardinal Syracuse, Inc. merged into Cardinal Health 110, LLC on September 30, 2001.  

10 Marmac Distributors, Inc. merged into Cardinal Health 200, LLC as of June 30, 2000. 
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James W. Daly, Inc., a Massachusetts corporation (Peabody, Massachusetts)11 
Ohio Valley-Clarksburg, Inc., a Delaware corporation (Wheeling, West Virginia)12 
Chapman Drug Company, a Tennessee corporation (Knoxville, Tennessee)13 
Cardinal Florida, Inc., a Florida corporation (Lakeland, Florida)14 
Cardinal Mississippi, Inc., a Mississippi corporation (Richland, Mississippi)15 
Solomons Company, a Georgia corporation (Savannah, Georgia)16 
Whitmire Distribution Corporation, a Delaware corporation (Folsom, California)17 
Humiston-Keeling, Inc., an Illinois corporation (Calumet City, Illinois)18 
Behrens Inc., a Texas corporation (Waco, Texas)19 
Parmed Pharmaceuticals, Inc. (f/k/a Parmed Pharmaceuticals, Inc.)20 
Red Key, Inc., an Ohio corporation 
Red Oak Sourcing, LLC, as agent for Cardinal Health 
Any other subsidiary of CHI, an Ohio corporation, as may be designated by CHI 
 
Henry Schein 
Henry Schein, Inc. 
Henry Schein Medical Systems, Inc. 
Insource, Inc. 
General Injectables & Vaccines, Inc. 
 
Johnson & Johnson 
Johnson & Johnson 

 
11 James W. Daly, Inc. changed its name to Cardinal Health 106, Inc. Cardinal Health 106, Inc. then merged into 

Cardinal Health 103, Inc. Thereafter, Cardinal Health 103, Inc. merged into Cardinal Health 110, LLC on 
May 31, 2005.  

12 Ohio Valley-Clarksburg, Inc. merged into Cardinal Health 110, LLC on September 31, 2001.  

13 Chapman Drug Company Merged into Cardinal Health 103, Inc. on December 31, 1998. Thereafter, Cardinal 
Health 103, Inc. merged into Cardinal Health 110, LLC on May 31, 2005. 

14 Cardinal Florida, Inc. merged into Cardinal Health 103, Inc. on September 30, 1998. Thereafter, Cardinal Health 
103, Inc. merged into Cardinal Health 110, LLC on May 31, 2005.  

15 Cardinal Mississippi, Inc. merged into Cardinal Health 103, Inc. on September 30, 1998. Thereafter, Cardinal Health 
103, Inc. merged into Cardinal Health 110, LLC on May 31, 2005. 

16 Solomons Company merged into Cardinal Health 103, Inc. on September 23, 1998. Thereafter, Cardinal Health 
103, Inc. merged into Cardinal Health 110, LLC on May 31, 2005. 

17 Whitmire Distribution Corporation is the former name of Cardinal Health 110, LLC. 

18 Humiston-Keeling, Inc. merged into Cardinal Health 110, LLC on July 1, 1994. 

19 Behrens Inc. merged into Cardinal Health 110, LLC on June 30, 1998. 

20  Parmed Pharmaceuticals, Inc. converted to Parmed Pharmaceuticals, LLC on January 1, 2014. Parmed 
Pharmaceuticals, LLC merged into Cardinal Health 110, LLC on January 1, 2016. 
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Janssen Pharmaceuticals, Inc. 
Ortho-McNeil-Janssen Pharmaceuticals, Inc., n/k/a Janssen Pharmaceuticals, Inc. 
Janssen Pharmaceutica, Inc., n/k/a Janssen Pharmaceuticals, Inc. 
Alza Corporation 
Janssen Ortho LLC 
Janssen Inc. 
Ortho-McNeil Pharmaceutical, Inc. 
Actelion Pharmaceuticals Ltd 
Actelion Pharmaceuticals Australia PTY LTD 
Janssen Supply Chain Division of ALZA Corporation 
Janssen Scientific Affairs, LLC 
Actelion Clinical Research, Inc., n/k/a Janssen Scientific Affairs, LLC 
Johnson & Johnson Health and Wellness Solutions 
 
McKesson  
McKesson Corporation 
McKesson Canada Corporation 
McKesson Medical Surgical Inc. 
McKesson Specialty Care Distribution Corporation 
McKesson Specialty Distribution LLC 
McKesson Medical Surgical Minnesota Supply Inc. 
Health Mart Systems, Inc. 
McKesson Medical-Surgical Top Holdings Inc.  
RxC Acquisition Company 
Relay Health Corporation 
 
Mylan 
Viatris Inc. 
Mylan Inc.  
Mylan Pharmaceuticals Inc.  
Mylan Institutional Inc.  
Mylan Technologies Inc.  
Mylan Specialty, L.P.  
Mylan Bertek Pharmaceuticals Inc. 
 
Teva 
Actavis, Inc. 
Actavis Elizabeth LLC 
Actavis Laboratories FL, Inc. 
Actavis Pharmaceuticals NJ, Inc. 
Actavis South Atlantic LLC 
Anda, Inc. 
Barr Laboratories Inc 
Cephalon, Inc. 
Ivax Pharmaceuticals LLC 
Teva API, Inc 
Teva Pharmaceuticals, Inc 
Teva Pharmaceuticals USA, Inc. 
Watson Laboratories, Inc. 
Actavis Pharma, Inc.      
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Actavis Laboratories UT, Inc.    
Actavis Mid Atlantic LLC 
Actavis LLC       
Actavis Totowa LLC 
Actavis Kadian LLC        
Teva Puerto Rico LLC (f/k/a Warner Chilcott Company LLC) 
Cephalon, Inc.  (n/k/a Cephalon LLC) 
Cupric Holding Co., Inc.  (n/k/a Cupric Holding Co. LLC) 
Cobalt Pharmaceuticals Inc. (n/k/a Cobalt Laboratories LLC) 
Teva Pharmaceutical Holdings Coöperatieve U.A 
Teva Pharmaceuticals Europe B.V. 
Teva Sales and Marketing, Inc. 
Teva Branded Pharmaceutical Products R&D, Inc. 
Anda Pharmaceuticals, Inc. 
Anesta LLC 
Barr Laboratories Inc. 
Teva Biopharmaceuticals USA, Inc. 
Anda Marketing Inc 
Teva Pharmaceutical Industries Ltd. 
Abrika Pharmaceuticals, Inc. 
Amide Pharmaceutical, Inc. 
Arrow International Limited 
Breath Limited 
Teva Women's Health, LLC 
Lotus Labs Pvt. Limited 
Pliva Hrvatska d.o.o. 
Pliva, Inc. 
Teva API B.V. 
Teva Czech Industries S.R.O. 
Teva Pharmaceuticals Curacao N.V. 
Plantex Ltd. 
Assia Chemical Industries Ltd. 
 
Sanis 
Loblaw Companies Ltd. 
Shoppers Drug Mart Inc. 
Sanis Health Inc. 
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EXHIBIT B 

Form Joinder to the Stipulation  
 

This joinder agreement (this “Joinder Agreement”) to the Stipulation Resolving the DMPs’ 
Objection to  the Bidding Procedures and Sale Motion, dated as of July [•], 2023 (the “Stipulation”) 
among Endo International plc and its debtor affiliates  party thereto (collectively, the “Debtors”) 
and certain distributors, manufacturers, and pharmacies (collectively, as listed on Exhibit A to the 
Stipulation,  the “DMPs”) is executed and delivered by the undersigned party (the “Joining Party”).  
Capitalized terms used but not defined herein have the meanings set forth in the Stipulation. 

 
The Joining Party hereby agrees to be bound by all of the terms of the Stipulation.  The 

Joining Party shall hereafter be deemed to be a “DMP” and a “Party” for all purposes under the 
Stipulation. 

 
All notices and other communications given or made pursuant to the Stipulation shall be sent to 
the Joining Party at: 
 

[JOINING PARTY] 
[ADDRESS] 
Attention: 
E-mail: 
 

 
IN WITNESS WHEREOF, the Joining Party has caused this Joinder Agreement to be 

executed as of the date provided below. 
 
 
Date Executed: _________, 20 
 [JOINING PARTY] 
 By:       
 Name: 
 Title: 
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EXHIBIT C 
Requirements for Canadian Document Preservation 

 
1. Legal Hold Obligation.  The Legal Hold obligation related to the Canadian Actions 

shall include all documents that may be relevant to the Canadian Actions, including, for the 

avoidance of doubt, the following documents: 

(a) documents concerning the development and manufacture of opioids, 

including: (1) any internal documents or communications regarding the rationale to develop the 

opioids manufactured by the Debtors; (2) any documents regarding the anticipated and/or actual 

cost of developing or manufacturing opioids; and (3) any supply agreements with respect to 

obtaining active pharmaceutical ingredients for manufacturing opioids; 

(b) documents relevant to any tests and studies the Debtors conducted, 

or that were conducted by any of the Debtors, including all studies that were in connection with 

the development, testing and marketing of opioids, or were conducted to determine the risk of 

disease, injury or illness resulting from use or exposure to opioids as well as the effectiveness of 

opioids;  

(c) documents relevant to the development, sale, manufacturing, 

testing, and marketing of abuse deterrent formulations of opioids; 

(d) documents relevant to the market share that the Debtors had from 

1996 to the present with respect to opioids that are alleged in any of the Canadian Actions to have 

caused or contributed to the risk of disease, injury or illness; 

(e) documents relevant to the sale and marketing of opioids in Canada 

by the Debtors, including: (1) documents relevant to the amount spent by the Debtors on such 

marketing; (2) all marketing plans, sales targets, sales forecasts and communications to the public 

and medical practitioners with respect to opioids; (3) all marketing documents regarding the 
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treatment of chronic pain; (4) all communications with the Debtors’ Canadian salesforce regarding 

opioids and/or chronic pain; and (5) any communications with, or documents received from, any 

advisors of the Debtors (to the extent those documents/communications were shared with the 

Canadian Defendants) with respect to the marketing of opioids; 

(f) documents relevant to the Debtors’ communications with medical 

students or pharmacy students in Canada regarding opioids, chronic pain, or pain management, 

including: (1) documents relevant to any funding or other compensation provided by the Debtors 

to faculty/instructors in Canada; and (2) any textbooks, pamphlets, or other instructional materials 

funded, developed, or copyrighted by the Debtors that were distributed in Canada, and 

communications with third parties regarding the development or publication of such materials and 

records of any and all payments made in connection with those activities; 

(g) documents relevant to the Debtors’ communications with medical 

practitioners or other professionals in Canada regarding opioids, chronic pain, or pain 

management, including: (1) any communications with, or funding provided to, lectures and key 

opinion leaders in Canada by any of the Debtors; (2) any communications with, or funding 

provided to, Canadian medical practitioners by any of the Debtors; (3) all letters, brochures and 

other materials delivered to the public and medical practitioners which discuss the benefits and/or 

potential side-effects or adverse reactions associated with opioids (including abuse deterrent 

formulations of opioids); (4) any information regarding coupon programs or drug samples 

provided to medical practitioners by any of the Debtors; (5) all records of the costs of marketing 

activities directed at medical practitioners, including receipts for meals, travel, or any other 

promotional activities; and (6) documents regarding the preparation of studies surrounding pain 
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management and/or the use of opioids, and records of any and all payments made in connection 

with the preparation of those studies; 

(h) any and all communications with marketing or advertising agencies 

regarding the development of any Opioid promotional, marketing or sales materials or messaging, 

including any market research focus group studies or similar analysis; 

(i) all data collected by Intercontinental Marketing Services Health 

Inc., IQVIA Pharma Inc., or any other research or consulting company during the time period that 

opioids were marketed or distributed by the Debtors; 

(j) any and all documents regarding: (1) the remuneration of sales 

representatives in connection with the sale or distribution of opioids manufactured or distributed 

by the Debtors, including compensation structure, targets, and annual results; (2) internal training 

or policy materials or communications regarding the promotion and or sales of opioids; and (3) all 

call notes recorded by sales representatives regarding the promotion and or sales of opioids; 

(k) all communications and records regarding the formation and 

operation of policy advisory boards with respect to the marketing and sale of opioids; 

(l) any and all communications regarding the decision to sponsor or 

facilitate lectures, courses or professional retreats where the issue of pain management was 

expected to be discussed, and records of any and all payments made in the course of those 

activities; 

(m) any and all communications with patient advocacy groups, 

professional groups, policy groups, independent organizations or other associations or 

organizations dedicated either to pain management or to conditions which were expected to require 
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pain management (such as cancer), and records of any and all payments made to those groups, 

associations or organizations; 

(n) any and all communications with publishers, authors or others 

regarding the development or publication of manuals, reference books, booklets or other material 

dedicated, in whole or in part, to the management of pain, and records of any and all payments 

made to those groups, associations or organizations; 

(o) all of the Debtors’ correspondence, studies, or reports (including 

drafts) to or from Health Canada or other governing regulatory authorities with respect to opioids, 

including all information required pursuant to subsection 9(1) of the Narcotic Control Regulations, 

CRC, c. 1041, applications to Health Canada seeking approval of any opioids, New Drug 

Submissions or Supplemental New Drug Submissions, inspection reports, deficiency notices, 

descriptions of incidents, untitled letters, warning letters, notices of violation, administrative 

monetary penalties, adverse reaction reports, information or allegations concerning serious side 

effects or failure of any opioids to produce their desired effects, or other allegations of regulatory 

noncompliance that refer to any of the Debtors, as well as responses to such correspondence from 

any of the Debtors, Health Canada or any other governing regulatory authority and any associated 

corrective and preventive actions initiated thereto, as well as all communications with respect to 

the documents referred to in this paragraph, including internally among the Debtors; 

(p) all versions of product monographs in relation to opioids 

manufactured or distributed by the Debtors, and to the extent that there were variations over time, 

or that any variations were considered (even if not implemented), any and all communications 

regarding the need to make those modifications; 
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(q) any and all investigations conducted pursuant to subsection 

C.01.012(a) of the Food and Drug Regulations, CRC, c. 870; 

(r) any and all information regarding clinical trials and investigational 

tests that were made public pursuant to subsection 30(1.2)(c) of the Food and Drugs Act, RSC 

1985, c. F-27; 

(s) all draft and submitted applications to any publicly funded drug 

programs seeking to have any opioids included as funded drugs in any drug plan (including any 

listings on formularies), as well as all communications with respect to such applications, including 

internally, with the Debtors, and with such funded drug programs; 

(t) all communications between any of the Debtors and Health Canada 

or other governing regulatory authorities with respect to opioids, including any communications 

regarding marketing opioids, all studies submitted and any all reports of adverse effects or contra-

indications submitted to Health Canada or other governing regulatory authorities in connection 

with the sale of opioids or use of opioids manufactured and distributed by the Debtors, including 

documents referenced in subsections C.01.017, C.01.018(1) and C.01.109(1) of the Food and Drug 

Regulations, CRX, c. 870; 

(u) any and all communications and documents submitted in connection 

with the process for inclusion of opioids developed or manufactured by the Debtors in provincial 

or territorial drug formularies; 

(v) sales or distribution records and reports in relation to the opioids 

manufactured or distributed by the Debtors in Canada; 
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(w) any adverse drug experience or similar post-market report that was 

provided to Health Canada, other governing regulatory authorities or other authorities with respect 

to any of the opioids manufactured or distributed by the Debtors; 

(x) all internal memos, directives, or guidelines issued by the Debtors 

with respect to the new Health Canada licensing conditions issued in November 2012; 

(y) any documents or reports that indicate the potential abuse or 

diversion of opioids including: (1) any reports or communications received from medical 

practitioners expressing concerns with respect to the use or perceived abuse of opioids; (2) all 

reports regarding unusual activity given to Health Canada or other governing regulatory 

authorities; (3) all documents generated in connection with a post-market monitoring system, if 

any, in relation to the use of opioids; (4) documents and reports concerning theft of opioids and 

any reporting documents given to regulatory agencies, police or third parties concerning theft, 

including all communications pursuant to section 20 of the Narcotic Control Regulations, CRC, c. 

1041; and (5) any investigations, mitigations or remedial steps take in response to the foregoing 

documents or reports; 

(z) to the extent that any sales of opioids were made pursuant to 

subsections 24(2) to (5) of the Narcotic Control Regulations, CRC, c. 104, any and all documents 

relating to compliance with the requirements in subsection 27(1) of such regulation, including 

documents that indicate whether or not appropriate systems were put into place and audited; 

(aa) all documents and communications by the Debtors with any of their 

affiliated or associated corporations, companies, partnerships and other entities, including, without 

limitation, the Canadian Defendants, and their respective employees, officers and directors 

regarding opioids;  
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(bb) documents relevant to the considerations set out in paragraph 7(3) 

of the Opioid Damages and Health Care Costs Recovery Act, SBC 2018, c. 35, with respect to 

apportionment of liability; 

(cc) all other documents relevant to Debtors’ proportionate share of 

liability in respect of the claims for the tort of public nuisance asserted in any of the Canadian 

Actions; and 

(dd) all documents relevant to (1) the organization, structure, and legal 

and beneficial ownership (including through any trusts) of the Debtors, (2) the relationship of the 

Canadian Defendants to each other and the other Debtors, and (3) the joint management and/or 

control of the Debtors.  

2. Counsel for Additional Canadian Parties.   

Party Counsel Counsel Email Counsel Address 

Apotex Inc. 

Apotex Pharmaceutical 
Holdings Inc. 

Harry Radomski  

Nando De Luca 

hradomski@goodmans.ca  

ndeluca@goodmans.ca 

GOODMANS LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Nu-Quest Distribution 
Inc. 

Keith Morgan kmorgan@bfma-law.com BROWNE 
FITZGERALD 
MORGAN & AVIS 
PO Box 23135 
Terrace on the Square 
St. John's, NL A1B 4J9 

Imperial Distributors 
Canada Inc. 

Marko Vesely 

Craig Ferris 

mvesely@lawsonlundell.com 

cferris@lawsonlundell.com 

LAWSON LUNDELL 
LLP 
Suite 1600 Cathedral Place 
925 West Georgia Street  
Vancouver, BC V6C 3L2 

Actavis Pharma Company 

Pharmascience Inc. 

Sun Pharma Canada Inc. 
(formerly Ranbaxy 

Laura Fric 

Craig Lockwood  

Robert Carson 

lfric@osler.com 

clockwood@osler.com 

rcarson@osler.com 

OSLER, HOSKIN & 
HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
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Party Counsel Counsel Email Counsel Address 

Pharmaceuticals Canada 
Inc.) 

Teva Canada Innovation 
G.P. — S.E.N.C 

Teva Canada Limited 

LPG Inventory Solutions Craig P. Dennis, 
QC 

Owen James 

cdennis@djacounsel.com 

ojames@djacounsel.com 

DENNIS JAMES 
AITKEN LLP 
800 – 543 Granville Street
Vancouver, BC V6C 1X8 

Pro Doc Limitee Kelsey Sheriff ksherriff@millerthomson.com MILLER THOMSON 
LLP 
725 Granville Street 
Suite 400 
Vancouver, BC V7Y 1G5 

The Jean Coutu Group 
(PJC) Inc. 

Geoffrey Shaw 

Derek Ronde 

Danielle DiPardo 

gshaw@cassels.com 

dronde@cassels.com 

ddipardo@cassels.com 

CASSELS BROCK & 
BLACKWELL LLP 
HSBC Building 
885 West Georgia Street 
Suite 2200 
Vancouver, BC V6C 3E8 

- and - 

CASSELS BROCK & 
BLACKWELL LLP 
Scotia Plaza 
40 King Street West 
Suite 2100 
Toronto, ON M5H 3C2 

Mylan Pharmaceuticals 
ULC 

Scott Maidment 

Joan Young 

Jennifer Dent 

scott.maidment@mcmillan.ca 

joan.young@mcmillan.ca 

jennifer.dent@mcmillan.ca 

McMillan LLP 
Royal Centre 
1055 West Georgia Street 
Suite 1500, PO Box 11117
Vancouver, BC V6E 4N7 

Sandoz Canada Inc. Peter Pliszka 

Stuart Brotman 

ppliszka@fasken.com 

sbrotman@fasken.com 

FASKEN MARTINEAU 
DuMOULIN LLP 

333 Bay Street,           
Suite 2400,             
Toronto, ON  M5H 2T6 
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Party Counsel Counsel Email Counsel Address 

Valeant Canada LP /  
Valeant Canada S.E.C.  

Bausch Health Companies 
Inc. 

James Sullivan, 
Q.C. 

Andrew Skodyn 

Melanie Baird 

james.sullivan@blakes.com 

andrew.skodyn@blakes.com 

melanie.baird@blakes.com  
  

BLAKE, CASSELS & 
GRAYDON LLP 
595 Burrard Street, P.O. 
Box 49314 
Suite 2600, Three Bentall 
Centre 
Vancouver, BC V7X 1 L3 

Bristol-Myers Squibb 
Canada 

Bristol-Myers Squibb 
Company 

Rebecca von Rüti  

David Neave 

rebecca.vonruti@dlapiper.com 

david.neave@dlapiper.com  

DLA PIPER (CANADA) 
LLP  
1133 Melville Street, Suite 
2700 
Vancouver, BC V6E 4E5 
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3. Pending Canadian Actions.   

Jurisdiction Claim Filed Proposed Representative Plaintiff 
Applicable 
Debtors 

Court File 
No. 

British Columbia August 29, 
2018 

Her Majesty the Queen in Right of 
the Province of British Columbia (the 
“Province of British Columbia”) as 
representative plaintiff on behalf of 
all federal, provincial and territorial 
governments and agencies 

“Paladin Labs”  

Paladin Labs 
Canadian Holdings 
Inc.  

Endo International 
plc (“Endo 
Parent”) 

Endo 
Pharmaceuticals 
Inc. (“EPI”)  

Endo Ventures Ltd. 
(“Endo Ventures”) 

No: S189395 
(Vancouver 
Registry)  

British Columbia December 
2019 

The individual “MW” “Paladin Labs” 
EPI 

 

Alberta June 2020 The City of Grande Prairie and the 
City of Brantford as representative 
plaintiffs on behalf of all local or 
municipal governments in Canada 

“Paladin Labs” 
Endo Parent 
EPI 

Endo Ventures 

 

Saskatchewan March 2021 Peter Ballantyne Cree Nation and Lac 
La Ronge Indian Band as 
representative plaintiffs on behalf of 
all First Nations communities and 
local or municipal governments in 
Canada 

“Paladin Labs” 
Endo Parent 
EPI 

 

 

Ontario May 2019 Darryl Gebien Paladin 
Endo Parent 
EPI 

CV-19-
00620048-
00CP  

CV-19-
00630389-
00CP 

Quebec May 2019 Jean-Francois Bourassa Paladin  
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EXHIBIT D 
Form of Canadian Undertaking 

 
This undertaking agreement (this “Undertaking”) to the Stipulation Resolving the DMPs’ 

Objection to  the Bidding Procedures and Sale Motion, dated as of July [•], 2023 (as amended, 
modified, or otherwise supplemented from time to time, the “Stipulation”) among Endo 
International plc and its debtor affiliates  party thereto (collectively, the “Debtors”) and certain 
distributors, manufacturers, and pharmacies (collectively, as listed on Exhibit A to the Stipulation,  
the “DMPs”) is executed and delivered by the undersigned party (the “Undertaking Party”).  
Capitalized terms used but not defined herein shall have the meanings set forth in the Stipulation. 

 
The Undertaking Party hereby agrees to be bound by paragraphs 8 and 11-14 of the 

Stipulation.  For the avoidance of doubt, the Undertaking Party shall not be treated as a DMP under 
or Party to the Stipulation for any other purpose.   

 
The Undertaking Party hereby represents and warrants that it has not previously objected 

to the proposed sale of Debtors’ assets and agrees that it will not object to any proposed sale of the 
Debtors’ assets to the Purchaser or to any ultimate buyer(s) of the Debtors’ assets in any future 
Sale Order or plan of reorganization for the Debtors provided that it includes the relief provided 
in paragraph 8 of the Stipulation.  In the event that the Closing Date does not occur, the Parties 
hereto shall be returned to the positions they were in prior to the Court’s approval of this 
Stipulation, with all rights, remedies and objections preserved. 
 

All notices and other communications given or made pursuant to the Agreement shall be 
sent to the Undertaking Party at: 
 

[UNDERTAKING PARTY] 
[ADDRESS] 
Attention: 
E-mail: 
 

 
IN WITNESS WHEREOF, the Undertaking Party has caused this Undertaking to be 

executed as of the date provided below. 
 
 
Date Executed: _________, 20__ 
 [UNDERTAKING PARTY]
 By:       
 Name: 
 Title: 

 
 

22-22549-jlg    Doc 2574    Filed 08/03/23    Entered 08/03/23 13:40:03    Main Document 
Pg 46 of 46



 

  

THIS IS EXHIBIT “U” 
TO THE AFFIDAVIT OF ERIK AXELL 

SWORN BEFORE ME  
THIS 27TH DAY OF NOVEMBER, 2023 

 
 

________________________________________ 
Commissioner for Taking Affidavits 

 



GIBSON, DUNN & CRUTCHER LLP
Scott J. Greenberg
Michael J. Cohen
Joshua K. Brody
Christina M. Brown
200 Park Avenue
New York, New York 10166
Telephone: (212) 351-4000
Facsimile: (212) 351-4035

Counsel to the Ad Hoc First Lien Group 

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11

ENDO INTERNATIONAL plc, et al., Case No. 22-22549 (JLG)

Debtors.1 (Jointly Administered) 

Related Docket No. 1257

NOTICE OF FILING OF TERM SHEET

PLEASE TAKE NOTICE that, on November 23, 2022, the Debtors filed the Debtors’ 
Motion for an Order (I) Establishing Bidding, Noticing, and Assumption and Assignment 
Procedures, (II) Approving Certain Transaction Steps, (III) Approving the Sale of Substantially 
All of the Debtors’ Assets and (IV) Granting Related Relief [Docket No. 728] (the “Sale Motion”).

PLEASE TAKE FURTHER NOTICE that, on January 27, 2023, the Court entered an 
order [Docket No. 1257] (the “Mediation Order”)2 referring certain matters to mediation 
(“Mediation”).

PLEASE TAKE FURTHER NOTICE that, prior to Sale Objection Deadline (as defined 
in the Bidding Procedures Order), the Ad Hoc First Lien Group and the United States of America 

1 The last four digits of Debtor Endo International plc’s tax identification number are 3755.  Due to the large 
number of debtors in these chapter 11 cases, a complete list of the debtor entities and the last four digits of their 
federal tax identification numbers is not provided herein.  A complete list of such information may be obtained 
on the website of the Debtors’ claims and noticing agent at https://restructuring.ra.kroll.com/Endo.  The location 
of the Debtors’ service address for purposes of these chapter 11 cases is: 1400 Atwater Dr., Malvern, PA 19355.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Mediation 
Order or the proposed order attached as Exhibit A to the Notice of Filing of Revised Proposed Order 
(A) Approving the Purchase and Sale Agreement, (B) Authorizing the Sale of Assets, (C) Authorizing the 
Assumption and Assignment of Contracts and Leases, and (D) Granting Related Relief; and Revised Stalking 
Horse Agreement [Docket No. 2577], as applicable.
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(the “United States”) engaged in Mediation with respect to certain disputes related to the Sale 
Motion.

PLEASE TAKE FURTHER NOTICE that, on July 18, 2023, prior to the Sale Objection 
Deadline, the United States, on behalf of the Internal Revenue Service, the U.S. Department of 
Justice, the U.S. Department of Health and Human Services, and the U.S. Department of Veterans 
Affairs, by its attorney, Damian Williams, United States Attorney for the Southern District of New 
York, filed the Objection of the United States of America to the Debtors’ Motion for an Order 
(I) Establishing Bidding, Noticing, and Assumption and Assignment Procedures, (II) Approving 
Certain Transaction Steps, (III) Approving the Sale of Substantially All of the Debtors’ Assets and 
(IV) Granting Related Relief – and – Memorandum of Law in Support of Motion to Appoint 
Chapter 11 Trustee [Docket No. 2460] (the “USG Objection”). 

PLEASE TAKE FURTHER NOTICE that, following the filing of the USG Objection, 
the United States and the Ad Hoc First Lien Group voluntarily resumed Mediation. 

PLEASE TAKE FURTHER NOTICE that the Mediation Order authorizes the disclosure 
of Proposal Information. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Mediation, the Proposal 
Information attached hereto as Exhibit A (the “Term Sheet”) is a summary of key terms under 
discussion in the interest of reaching a potential resolution of the USG Objection and certain 
related claims and disputes and is the product of Mediation discussions among certain 
representatives of the United States and certain representatives of the Ad Hoc First Lien Group.  
Specifically, with respect to the United States, once an acceptable resolution of the civil fraud and 
criminal investigations is reached (as noted in paragraph 5 of the Term Sheet), and further once 
appropriate documents are negotiated to implement the terms embodied in the Term Sheet, then 
trial counsel at the United States Attorney’s Office for the Southern District of New York have 
agreed to recommend the terms of the Term Sheet for approval to the appropriate officials within 
the U.S. Department of Justice who are empowered to authorize settlements of the government 
claims at issue.

PLEASE TAKE FURTHER NOTICE that the Term Sheet has not yet been approved by 
either the United States or the Required Consenting Global First Lien Creditors, and remains 
subject to and conditioned upon (i) each such party obtaining any necessary approvals of the terms 
embodied in the Term Sheet, (ii) agreement on definitive documentation implementing the Term 
Sheet (including a potential chapter 11 plan that may be proposed prospectively by the Debtors), 
and (iii) agreement by and among the Debtors, the United States, and the Required Consenting 
Global First Lien Creditors on the resolution of all civil fraud and criminal investigations of the 
Debtors by the U.S. Department of Justice (which resolution discussions, for the avoidance of 
doubt, remain ongoing), as noted in paragraph 5 of the Term Sheet.

PLEASE TAKE FURTHER NOTICE that none of the Debtors, their applicable boards 
of directors, or any other case constituencies (to the extent applicable) have approved or agreed to 
support the terms set forth in the Term Sheet.  In the event any such approval or support is 
necessary, it will be sought at the appropriate time.
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PLEASE TAKE FURTHER NOTICE that (i) the Term Sheet and the negotiations 
related thereto are subject to Rule 408 of the Federal Rule of Evidence, all other applicable rules 
of evidence, and the Mediation Order, (ii) all negotiations relating to the Term Sheet shall not be 
admissible into evidence in any proceeding, and (iii) the rights of the United States, the Ad Hoc 
First Lien Group, the Debtors, the official committees, and other case constituencies with respect 
to all issues in the above-captioned chapter 11 cases (the “Chapter 11 Cases”) are fully reserved. 

Dated: November 20, 2023
New York, New York

                                                                  

Respectfully submitted,

 /s/ Michael J. Cohen
GIBSON, DUNN & CRUTCHER LLP
Scott J. Greenberg
Michael J. Cohen
Joshua K. Brody
Christina M. Brown 
SGreenberg@gibsondunn.com
MCohen@gibsondunn.com
JBrody@gibsondunn.com
Christina.Brown@gibsondunn.com
200 Park Avenue
New York, New York 10166
Telephone: (212) 351-4000
Facsimile: (212) 351-4035

Counsel to the Ad Hoc First Lien Group 
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Exhibit A

Term Sheet

PLEASE TAKE NOTICE that the Term Sheet remains (i) subject to separate and ongoing 
approval processes to be undertaken by the United States and the Required Consenting Global 
First Lien Creditors and (ii) contingent on certain to be agreed contributions of other constituencies 
in the Chapter 11 Cases as outlined in the Term Sheet.  The Debtors and applicable interested 
parties reserve all of their respective rights, subject to the terms and conditions set forth in the 
Restructuring Support Agreement, with respect to the resolution of the criminal matters raised by 
the United States and the definitive documents related to the Term Sheet (including a chapter 11 
plan) and to any amendment, revision, modification, or supplement to any such documents at any 
time before the effective date of a chapter 11 plan, or any such other date as may be provided for 
by such plan or by order of the Bankruptcy Court. 
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Subject to Mediation Privilege & FRE 408
Confidential – draft 

1

Key Terms of DOJ-Ad Hoc First Lien Resolution

1. $364.9 million nominal, payable over 10 years in equal installments with the first payment 
payable 12 months after the closing of the sale or the effective date of a chapter 11 plan for the 
Debtors (the “Plan”) (such date, the “Resolution Effective Date”).  The parties agree that in any 
sale or plan scenario, the transaction will be treated as a taxable sale of assets for federal 
income tax purposes.  The Ad Hoc First Lien Group is not prepared to have the Resolution 
Obligor (defined as Newco, in the event of a sale, or the ultimate parent of the reorganized 
business in the event of a Plan) fund the full $364.9 million payment ($200 million on a net 
present value basis based on the discounting factors in 1a below), and is in the process of 
mediating with other constituencies the extent to which any constituencies will provide 
contributions to such payment. 

a. The Resolution Obligor1 can elect to pre-pay the balance in whole or in part at any time 
using the following discounting factors: (i) 10 year, equal installment payment stream 
(or such amounts remaining to be paid under the original 10-year schedule) and (ii): 
12.75% annual discount rate. For the avoidance of doubt, if the Resolution Obligor 
elects to prepay the entire amount on the Resolution Effective Date, the payment would 
be $200 million.

b. DOJ will have a one-time election to demand the $200 million payment on the 
Resolution Effective Date. 

2. $100 million contingent note payable annually based on EBITDA outperformance during the 
calendar years 2024-2028, the material terms of which note are set forth on Exhibit 1 hereto. 

3. If DOJ doesn’t elect to receive the upfront payment detailed in 1b above, should the Resolution 
Obligor file for bankruptcy prior to full satisfaction of the cash payment obligations herein, the 
unpaid balance would receive priority status in a subsequent bankruptcy case of the Resolution 
Obligor.

4. Parties agree that (a) no tax credits or other potentially beneficial tax attributes (such as net 
operating losses) are acquired by the Newco from the Debtors in the event of a sale or by any 
party (including the Reorganized Debtor) in the event of a reorganization, and (b) the Resolution 
Obligor’s tax basis in the acquired or post-emergence assets (as applicable) will be stipulated to 
be in the range of $3.5 billion to $4.65 billion, with such tax basis to be established by the 
Resolution Obligor following the Resolution Effective Date pursuant to a fair market valuation of 
such assets by a nationally recognized accounting firm retained by the Resolution Obligor.

5. This deal is subject to satisfactory resolution of the criminal and civil fraud claims against the 
Debtors related to the sale and marketing of opioid products, the financial component of which 
will be included within the payments described in paragraphs 1-2, and shall be acceptable to the 
DOJ, Debtors and the Ad Hoc First Lien Group.

1 The obligations hereunder of the Resolution Obligor shall not be structurally junior to any of obligations 
outstanding under any other resolution reached with any other case constituency.  
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6. These considerations would satisfy all pre-petition and administrative claims of the government 
against the Debtors.

7. The Debtors and Ad Hoc First Lien Group will resolve any outstanding objections from the US 
Trustee to the proposed transaction.
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Exhibit 1

Material Terms of Contingent Note

22-22549-jlg    Doc 3118    Filed 11/20/23    Entered 11/20/23 13:37:06    Main Document 
Pg 7 of 10



Subject to Mediation Privilege & FRE 408
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 Instrument: a promissory note issued at Resolution Effective Date with a face amount of $100 
million that shall rank as a senior unsecured obligation of the Resolution Obligor (the 
“Contingent Note”), which the Parties agree is among the consideration given in respect of the 
resolution of the IRS’s tax claims.

 Contingent payment amount:  Periodic payment amount determined by EBITDA 
outperformance relative to benchmark projections.  For each year from 2024 through 2027, 
payment on the Contingent Note is triggered by the Resolution Obligor’s outperformance over 
the February 2023 LTP. For the year 2028 (which is not included in the February 2023 LTP), the 
target EBITDA (defined below) shall be $949 million2. 

o Use Earnings Before Interest, Taxes, Depreciation and Amortization (“EBITDA”) as a 
metric to measure outperformance on an annual basis.  EBITDA will be calculated as 
disclosed in Item 2.02 of Endo’s Current Report on Form 8-K dated August 8, 2023 
(“EBITDA represents Net income (loss) before Interest expense, net; Income tax 
expense; Depreciation; and Amortization, each prepared in accordance with GAAP.”).

o EBITDA threshold will be adjusted upward/downward dollar for dollar based upon the 
EBITDA contribution of acquired/sold assets upon the closing of such acquisitions/sales; 
provided, that any single or series of sale transactions within a twelve-month period 
that represent more than 66.7% of the EBITDA of the preceding measurement period 
shall constitute a Liquidity Event (defined below) (such a series of sales within such a 
twelve-month period, a “Qualifying Series Liquidity Event”).  Any EBITDA threshold 
adjustment should account for the timing of the acquisition/sale. 

o Outperformance as measured by actual annual EBITDA reported in any single year 
during 2024 – 2028 (the “Contingent Note Period”) exceeding projected EBITDA by a 
percentage equal or greater than the applicable incremental percentage set forth below 
would trigger a payment:  

Year Outperformance 
Percentage

2024 35%

2025 20%

2026 20%

2027 20%

2028 20%

o Outperformance in any single year would trigger a payment of $25 million (the 
“Contingent Note Payment Amount”), subject to adjustment as set forth below. Each 
year’s outperformance is evaluated on a standalone basis (i.e., irrespective of 
performance in any prior year). For the avoidance of doubt, the sum of payments shall 
never exceed $100 million in the aggregate. 

2  Based on EBITDA growth rate equal to 2027 EBITDA growth rate in February 2023 LTP
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o No clawback is permitted if the Resolution Obligor’s audited financial statements are 
subsequently restated.

 Liquidity Event Accelerator: 

o (A) Upon the occurrence of (i) a single transaction that, in form or substance, effects a 
sale of the Resolution Obligor that closes during the Contingent Note Period at an 
implied Total Enterprise Value (defined below) that exceeds the applicable Threshold 
Enterprise Value (defined below), then the Contingent Note will become fully due and 
payable upon the applicable Liquidity Event Trigger Date, or (ii) a Qualifying Series 
Liquidity Event, the final sale of which closes during the Contingent Note Period, 
whereby (1) the sum of (w) the total purchase price paid or payable for each such sale 
on the Liquidity Event Trigger Date, (x) the book value of the outstanding interest-
bearing indebtedness of the Resolution Obligor on the Liquidity Event Trigger Date, and 
(y) the average daily closing market capitalization of the Resolution Obligor’s publicly 
traded equity for the 30 consecutive trading days following the applicable Liquidity 
Event Trigger Date,3 minus (z) the consolidated cash of the Resolution Obligor as of the 
most recent calendar month-end before the Liquidity Event Trigger Date, exceeds (2) 
the applicable Threshold Enterprise Value, then the Contingent Note will become fully 
due and payable upon the applicable Liquidity Event Trigger Date.

o (B) Upon the occurrence of (i) any single sale of, or (ii) multiple sales aggregating $500 
million or more in value of shares by two or more unaffiliated shareholders acting in 
concert (not the Resolution Obligor or the Voluntary GUC Trust) that (1) is organized and 
managed by an investment bank or broker-dealer engaged by the selling shareholders 
and is not an open market sale, or (2) is a secondary registered offering of such shares 
that is underwritten by an underwriter, which, in each case, closes during the 
Contingent Note Period at an implied Total Enterprise Value exceeding the Threshold 
Enterprise Value on the applicable Liquidity Event Trigger Date (each of the transactions 
described in this clause (B), a “Stock Sale Liquidity Event”), then the Resolution Obligor 
shall pay the Applicable Amount upon such Liquidity Event Trigger Date, which payment 
shall reduce the balance of the Contingent Note.  Following the payment of any 
Applicable Amount, the Contingent Note Payment Amount payable in any subsequent 
calendar year shall be equal to the product of (i) the Contingent Note Payment Amount 
prior to the payment of such Applicable Amount and (ii) 1 minus the result of (a) the 
amount raised in the applicable Stock Sale Liquidity Event divided by (b)(x) in the case of 
a Stock Sale Liquidity Event described in clause (B)(i) above, the total equity value 
implied by the price per each share sold in such Stock Sale Liquidity Event or (y) in the 
case of a Stock Sale Liquidity Event described in clause (B)(ii) above, the average equity 
value implied by the price per each share sold in the sales comprising such Stock Sale 
Liquidity Event.

 “Liquidity Event” means any of the transactions described in clauses (A)(i) and 
(ii) above and any Stock Sale Liquidity Event.  For the avoidance of doubt, the 
listing by the Resolution Obligor of its shares on a stock exchange after the 

3 In the event the equity of the Resolution Obligor is not publicly listed on such date, such equity value shall be 
determined by a nationally recognized investment banking or valuation firm selected by the Resolution Obligor 
with DOJ’s approval, and retained by the Resolution Obligor.
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Resolution Effective Date or an individual shareholder’s sale of its shares 
(whether in a block trade or multiple trades), in each case, is not a Liquidity 
Event.

 “Liquidity Event Trigger Date” means, as applicable, (1) the closing date in the 
case of a Liquidity Event described in clause (A)(i) above, (2) the final closing 
date in the series of sales that are the subject of a Qualifying Series Liquidity 
Event described in clause (A)(ii) above, (3) the closing date of a sale of shares 
comprising a Stock Sale Liquidity Event under clause (B)(i), or (4) the final closing 
date in the series of sales comprising a Stock Sale Liquidity Event under clause 
(B)(ii).

 “Applicable Amount” means the amount equal to the product of (1) (A) in the 
case of a sale under clause (B)(i), the amount raised in the applicable Stock Sale 
Liquidity Event divided by the total equity value implied by the price per each 
share sold in such Stock Sale Liquidity Event or (B) in the case of a series of sales 
under clause (B)(ii), the aggregate amount raised in the applicable sales 
comprising such Stock Sale Liquidity Event divided by the average equity value 
implied by the price per each share sold in the sales comprising such Stock Sale 
Liquidity Event and (2) the face amount of the Contingent Note outstanding 
immediately before the Liquidity Event Trigger Date in respect of such Stock 
Sale Liquidity Event.

 “Total Enterprise Value” means (i) the market capitalization of the Resolution 
Obligor plus the book value of the outstanding interest-bearing indebtedness of 
the Resolution Obligor, in each case, on the Liquidity Event Trigger Date minus 
(ii) consolidated cash of the Resolution Obligor as of the most recent calendar 
month-end before the Liquidity Event Trigger Date.

 “Threshold Enterprise Value” means the amount set forth below with respect 
to the applicable calendar year in which a Liquidity Event Trigger Date occurs; 
provided that the Threshold Enterprise Value for each calendar year shall be 
subject to a dollar-for-dollar adjustment upward or downward equal to the 
purchase price of assets purchased or sold during the Contingent Note Period, 
as applicable: 

($ in millions) 2024 2025 2026 2027 2028

Threshold Enterprise Value $6,772 $7,085 $7,997 $8,534 $9,110
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Barristers & Solicitors

Goodmang

July 11, 2023

By Email

Fishman Flanz Meland Paquin s.e.n.c.r.l./LLP
1250, boul. Rene-Levesque Ouest, Bureau 4100
Montreal, Quebec H3B 4W8

Attention: Tina Silverstein

Dear Sirs/Mesdames:

Bay Adelaide Centre - West Tower
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

Direct Line: 416.597.4285
rehadwick@goodmans.ca

Re: Canadian Recognition Proceedings of Paladin Labs Inc. ("Paladin") and Paladin
Labs Canadian Holding Inc. ("Paladin Holdings")

We are legal counsel to Paladin and Paladin Holdings (collectively, the "Canadian Debtors") in
the proceedings (the "Canadian Recognition Proceedings") under Part IV of the Companies'
Creditors Arrangement Act before the Ontario Superior Court of Justice (the "CCAA Court").
The cases of Endo International plc and certain of its affiliates, including the Canadian Debtors
(collectively, the "Debtors"), under chapter 11 of Title 11 of the United States Code (the "Chapter
11 Cases") ongoing before the United States Bankruptcy Court for the Southern District of New
York (the "Bankruptcy Court") were recognized as a foreign main proceeding pursuant to the
Initial Recognition Order of the CCAA Court dated August 19, 2022. Your firm was provided with
notice of the commencement of the Canadian Recognition Proceedings and a copy of the Interim
Order (Foreign Proceeding) of the CCAA Court by email from Paladin's litigation counsel on
August 23, 2022.

We are writing with respect to the letter dated June 30, 2023 (the "June 30 Letter") that your firm
sent to counsel to the information officer in the Canadian Recognition Proceedings. Capitalized
terms used and not defined in this letter have the meanings given to them in the affidavit of Daniel
Vas sworn April 18, 2023 (the "Vas Affidavit") filed in the Canadian Recognition Proceedings,
which we understand you have reviewed.

We have provided a copy of the June 30 Letter to Skadden, Arps, Slate, Meagher & Flom LLP
("Skadden"), who are counsel to the Debtors in the Chapter 11 Cases. We understand that Skadden
has provided a copy of the June 30 Letter to respective counsel to the Official Committee of Opioid
Claimants (the "OCC") and the Official Committee of Unsecured Creditors (the "UCC"), as you
requested in the June 30 Letter.

The OCC was appointed by the U.S. Trustee on September 2, 2022 as the fiduciary of all holders
of present claims (wherever they may be located) arising from alleged harm suffered due to the
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Debtors' opioid products and practices. The OCC is therefore a fiduciary for, among others,
Canadian private opioid claimants with present claims against Paladin relating to its opioid
products and practices ("Individual Canadian Opioid Claimants"). Your assertion that
Individual Canadian Opioid Claimants are not being represented nor protected in the process is
unfounded. We would therefore oppose any motion to appoint your firm as representative counsel
for Individual Canadian Opioid Claimants on the basis that such appointment would be
unnecessary and duplicative and would impose unwarranted costs on the Debtors' estates. Since
the OCC has already been appointed in the foreign main proceeding to represent the interests of
all present opioid claimants, any representative counsel motion would need to proceed at first
instance before the Bankruptcy Court.

The OCC has negotiated a substantial recovery for present private opioid claimants ("PPOCs"),
including Individual Canadian Opioid Claimants, as part of a resolution reached with Tensor
Limited, the stalking horse bidder and proposed purchaser of substantially all of the assets of the
Debtors (the "Buyer"). Pursuant to the terms of the OCC Resolution Term Sheet attached to the
stipulation setting forth this agreement (the "Resolution Stipulation"), the Buyer has agreed to
establish the PPOC Trust and fund it with cash consideration in the aggregate amount of
US$119.2 million for the benefit of Participating PPOCs. Under the terms of the OCC Resolution
Term Sheet and the PPOC Trust Agreement and related documents recently filed in the Chapter 11
Cases, the holder of a private opioid claim against Paladin is entitled to receive consideration from
the PPOC Trust or applicable sub-trust as a Participating PPOC, subject to satisfying all eligibility
requirements.

Accordingly, the OCC has already negotiated for a recovery for eligible Individual Canadian
Opioid Claimants as part of the extensive mediation process conducted in the Chapter 11 Cases.
Any attempt to re-open those negotiations at this late stage would constitute a collateral attack on
the agreements of the parties reached in the mediation process and contained in the highly
negotiated Resolution Stipulation. If you have any questions with respect to the PPOC Trust
negotiated by the OCC for the benefit of PPOCs, we suggest you contact the OCC directly.

The fact that Participating PPOCs are even eligible to obtain a recovery from the PPOC Trust in
the circumstances of this case is indicative of the efforts of the OCC to protect the interests of
opioid claimants, including the Individual Canadian Opioid Claimants. The Debtors' value-
maximizing sale and marketing process authorized pursuant to the Bidding Procedures Order did
not result in the receipt of any indication of interest for a bid that would have been sufficient to
repay in full the US$5.9 billion of the Debtors' Prepetition First Lien Indebtedness. As the
proposed sale transaction with the Buyer (the "Sale Transaction") is structured as a credit bid of
the Prepetition First Lien Indebtedness, there would be no recovery for subordinate creditors —
including holders of the Debtors' Second Lien Notes in the principal amount of approximately
US$940.6 million — except as agreed to by the Buyer in connection with the Sale Transaction or
under the trusts to be established by the Buyer for the benefit of unsecured creditors pursuant to
the Resolution Stipulation. The unfortunate reality is that the Debtors are unable to repay in full
their secured indebtedness and the value of the Debtors' business and assets does not support any
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recovery for unsecured creditors — including Individual Canadian Opioid Claimants — except as
the Buyer may otherwise agree to fund from its own resources.

The June 30 Letter also references certain concerns you have with respect to the guarantees given
by Paladin in connection with the Debtors' secured indebtedness. The guarantees and security
granted by the Canadian Debtors are described in detail in the affidavit of Daniel Vas dated
August 17, 2022 filed in connection with the commencement of the Canadian Recognition
Proceedings. The secured financing transactions undertaken by the Endo Group were conditional
on the lenders obtaining certain guarantees and security, including the guarantees and security
granted by the Canadian Debtors. The Canadian Debtors granted such guarantees and security at
the same time as the other obligors in the Endo Group, concurrently with the completion of the
financing transactions. The security interests granted by the Canadian Debtors to secure the
payment of the Prepetition First Lien Indebtedness were granted in April 2017 (more than five
years before the Chapter 11 Cases); the security interests granted by the Canadian Debtors to
secure the payment of the Second Lien Notes were granted in June 2020 (more than two years
before the Chapter 11 Cases). This is not a situation in which the Canadian Debtors granted
security on the eve of an insolvency filing to secure funding that had already been advanced.

We also note that, pursuant to the Cash Collateral Order, the OCC and the UCC extensively
investigated the validity and enforceability of the security interests and liens granted by the
Prepetition Secured Parties (which includes the Canadian Debtors). The Committees have not
pursued any actions with respect to the secured guarantees granted by the Canadian Debtors.
Indeed, the OCC has agreed to abstain from the prosecution of any lien or similar challenge as a
condition to the resolutions reached with the Buyer that would provide value to present opioid
claimants, including your clients. If the Sale Transaction is not consummated, the OCC would no
longer be bound by such abstention agreement.

If you have further questions.with respect to matters pertaining to the OCC, counsel to the OCC
in the Chapter 11 Cases has offered to make themselves available. To that end, you can contact
Arik Preis of Akin Gump Strauss Hauer & Feld LLP at apreis@akingump.com or 212-872-7418.

We trust this is satisfactory to address your concerns.

Kind r

G

s,

Robert J. Chadwick

cc: Bradley Wiffen (Goodmans LLP)
Sean Zweig and Joshua Foster (Bennett Jones LLP)
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